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Attendance At Meeting.

Present -- The Honorable Richard M. Daley, Mayor, and Aldermen Roti,
Rush, Tillman, T. Evans, Bloom, Steele, Beavers, Dixon, Shaw, Vrdolyak,
Huels, Fary, Madrzyk, Burke, Carter, Langford, Streeter, Kellam, Troutman,
J. Evans, Garcia, Krystyniak, Soliz, Gutierrez, Butler, E. Smith, Davis,
Bialczak, Figueroa, Gabinski, Mell, Austin, Kotlarz, Banks, Giles, Cullerton,
Laurino, O’Connor, Pucinski, Natarus, Eisendrath, Hansen, Levar, Shiller,
Schulter, M. Smith, Stone.

Absent -- Aldermen Sheahan, Henry, Orr.

Call To Order.

On Wednesday, November 14, 1990 at 10:00 A.M., The Honorable Richard
M. Daley, Mayor, called the City Council to order. - Mr. Daniel J. Burke,
Deputy City Clerk, called the roll of members and it was found that there were
present at that time: Aldermen Roti, Rush, Bloom, Steele, Beavers, Dixon,
Shaw, Vrdolyak, Huels, Fary, Madrzyk, Langford, Streeter, Kellam,
Troutman, J. Evans, Garcia, Krystyniak, E. Smith, Davis, Bialczak, Mell,
Kotlarz, Banks, Cullerton, Laurino, O’Connor, Eisendrath, Hansen, Levar,
Schulter, M. Smith, Stone -- 33.

Quorum present.

Invocation.

Father Michael Crosby, Saint Peters Catholic Church, opened the meeting
with prayer. _
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REPORTS AND COMMUNICATIONS FROM
CITY OFFICERS.

MEDAL OF VALOR PRESENTED TO MR. LOUIS MC COY FOR
BRAVERY IN RESCUING THIRTY-SEVEN PEOPLE
DURING APARTMENT FIRE.

The Honorable Richard M. Daley,.Mayor, presented the fbllowing
communication:

OFFICE OF THE MAYOR
CITY OF CHICAGO

November 14, 1990.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- I transmit herewith a resolution
awarding the Medal of Valor to Louis McCoy for his bravery in rescuing
thirty-seven people from a fire on November 8, 1990.

Your favorable consideration of this resolution will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Alderman Rush moved to Suspend the Rules Temporarily for the
immediate consideration of and action upon the said proposed resolution. The
motion Prevailed.

The following is said proposed resolution: _
WHEREAS, Louis McCoy, a resident of Chicago’s south side, was

instrumental in saving thirty-seven people from a burning building on
Thursday, November 8, 1990; and
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WHEREAS, Mr. McCoy, who was on his way home from work early in the
morning, saw a three-floor building on fire, and without concern for his own
safety, rushed in to wake sleeping residents; and

WHEREAS, Mr. McCoy ran from door to door, even kicking some open, to
alert everyone to the fire; and

WHEREAS, With Mr. McCoy’s assistance, all eleven families escaped the
burning building; and

WHEREAS, Mr. McCoy was trapped on the third floor and was rescued by
firefighters, who arrived at the scene to extinguish the fire; and

WHEREAS, Mr. McCoy should be commended for his heroic efforts; now,
therefore,

Be It Resolved, That we, the Mayor and members of the City Council,
assembled this fourteenth day of November, 1990, commend Mr. McCoy for
thel concern and courage he displayed and present him with the Medal of
Valor;and

Be It Further Resolved, That we salute him for caring enough to get
involved, and responding immediately, without regard for his own safety;
and

Be It Further Resolved, That a suitable éopy of this resolution be
presented to Mr. McCoy as a token of our admiration.

On motion of Alderman Rush, seconded by Aldermen Shaw and Langford,
the foregoing proposed resolution was Adopted by a viva voce vote.

At this point in the proceedings, The Honorable Richard M. Daley, Mayor,
invited to the Mayor’s rostrum Mr. Louis McCoy and Alderman Bobby Rush.
Praising Mr. McCoy as a “man who cares”, Mayor Daley observed that Mr.
McCoy enjoyed a long-standing reputation as one who had a strong
commitment to helping people in the community. In presenting Mr. McCoy
with the Medal of Valor, Mayor Daley declared the city proud not only of Mr.
McCoy’s heroic rescue effort, but also of his life-long commitment to the
community.

After being applauded by the City Council and its assembled guests, Mr.
McCoy thanked Mayor Daley, Alderman Rush and the City Council for the
honor awarded him but declined to accept personal credit for his actions,
attributing the success of his rescue effort to God.
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Referred -- APPOINTMENT OF MS. MARY JOYCE GALLAGHER
AS CABLE ADMINISTRATOR.

The Honorable Richard M. Daley, Mayor, submitted the following
communication which was, at the request of two aldermen present (under the
provisions of Council Rule 43) Referred to the Committee on Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO =~

November 14, 1990.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN --1 héreby appoint Mary Joyce Gallagher as
Cable Administrator.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- CITY OF CHICAGO CONSENT GIVEN TO
INCORPORATION OF NEW MUNICIPALITY IN
PORTION OF UNINCORPORATED
NORWOOD PARK TOWNSHIP.

The Honorable Richard M. Daley, Mayor, submitted the following
communication which was, together with the proposed ordinance transmitted
therewith, Referred to the Committee on Finance:
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OFFICE OF THE. MAYOR .- = =i "o .o0
- CITY OF CHICAGO = ..~ =

N ovemBér 14,'--1- 9-90.

To the Honorable, The City Council of the City ofChicago:
LADIES AND GENTLEMEN --1 transmit herewith an ordinance offering
consent of the City of Chicago to the incorporation of a new municipality in

that part of unincorporated Norwood Park Township lying east of
Cumberland Avenue and south of the Kennedy Expressway.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours;

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- SUBMISSION OF APPLICATION TO ILLINOIS
DEPARTMENT OF TRANSPORTATION FOR GRANT
TO FINANCE TRAFFIC ENGINEERING
TRAINING PROGRAM.

The Honorable Richard M. Daley, Mayor, submitted the following
communication which was, together with the proposed ordinance transmitted
therewith, Referred to the Committee on Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

 November 14, 1990.

To the Honorable, The City Council of the City of Chicago:
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LADIES AND GENTLEMEN -- At the request of the Commissioner of
Public Works, I transmit herewith an ordinance authorizing an application
to the Illinois Department of Transportation for a grant of $9,550 to be used

for a traffic engineering training program.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor

Referred -- AMENDMENT TO LOAN AGREEMENT WITH AFRICAN
VILLAGE PARTNERSHIP FOR REHABILITATION OF _
PROPERTIES AT 400, 418 AND 500 SOUTH Sa
LARAMIE AVENUE. _

The Honorable Richard M. Daley, Mayor, submitted the following
communication which was, together with the proposed ordinance transmitted
therewith, Referred to the Committee on Housing, Land Acquisition,
Disposition and Leases:

OFFICE OF THE MAYOR
CITY OF CHICAGO

November 14, 1990.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of
Housing, I transmit herewith an ordinance amending the terms of a loan to
African Village Limited Partnership for rehabilitation of properties located
at 400, 418 and 500 South Laramie Avenue in Chicago.
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Your favorable consideration of this ordinance will be appreciated.
Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

City Council Informed As To Miscellaneous
Document Filed In City Clerk’s Office.

The Honorable Walter S. Kozubowski, City Clerk, informed the City Council
that the following document has been filed in his office:

Placed On File-- STATE APPROVAL OF ORDINANCES
CONCERNING MOTOR FUEL TAX FUND
PROJECTS.

Communications from Mr. James C. Slifer, P.E., District Engineer, under
date of November 1, 1990, announcing that the Department of Transportation
of the State of Illinois has approved receipt of ordinances passed by the City
fQ?luncil on July 12, 1990 (involving expenditures of Motor Fuel Tax funds) as

ollows:

Amendment of ordihance which authorized allocation of Motor Fuel Tax
funds for traffic signal energy costs of improved streets, county and state
highways during year 1988.

Amendment of ordinance which authorized allocation of Motor Fuel Tax
funds for repairs to curbs and gutters of improved streets, county and state
highways during year 1988.

Amendment of ordinance which authorized allocation of Motor Fuel Tax
funds for snow and ice control maintenance of improved streets, county and
state highways during year 1988.
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Allocation of Motor Fuel Tax funds necessary for _éngi_neering of railroad

underpass lighting at various locations citywide." -

Amendment of ordinance which authorized allocation of Motor Fuel Tax
funds for repairs to pavements in improved streets, county and state
highways during year 1990. :

Amendment of ordinance which authorized allocation of Motor Fuel Tax
funds for repairs to curbs and gutters in improved streets, county and state
highways during year 1990. '

vy

Amendment of ordinance which authorized allocation of Motor Fuel Tax
funds for street cleaning maintenance in improved streets, county and state
highways during year 1990. '

Amendment of ordinance which authorized allocation of Motor Fuel Tax
funds for snow and ice control maintenance in improved streets, county and
state highways during year 1990.

Amendment of ordinance which authorized allocation of Motor Fuel Tax
funds for traffic signals energy costs of improved streets, county and state
highways during year 1990.

City Council Informed As To Certain Actions Taken.
PUBLICATION OF JOURNAL.

The City Clerk informed the City Council that all those ordinances, et cetera
which were passed by the City Council on November 7, 1990, and which were
required by statute to be published in book or pamphlet form or in one or more
newspapers, were published in pamphlet form on November 14, 1990, by being
printed in full text in printed pamphlet copies of the Journal of the Proceedings
of the City Council of the regular meeting held on November 7, 1990,
published by authority of the City Council, in accordance with the provisions of
}itle 2,7 Chapter 12, Section 050 of the Municipal Code of Chicago, as passed on

une 27, 1990.
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Miscellaneous Communications, Reporfs, Et Cetera, Requiring
Council Action (Transmitted To City Council By
City Clerk).

The City Clerk transmitted communications, reports, et cetera, relating to
the respective subjects listed below, which were acted upon by the City Council
in each case in the manner noted, as follows:

Referred -- ZONING RECLASSIFICATIONS OF
PARTICULAR AREAS.

Applications (in duplicate) together with the proposed ordinances for
amendment of the Chicago Zoning Ordinance, as amended, for the purpose of
reclassifying particular areas, which were Referred to the Committee on
Zoning, as follows:

Northwest Investments -- to classify as an R4 General Residence District
instead of an M1-2 Restricted Manufacturing District the area shown on
Map No. 5-H bounded by:

a line 87 feet north of the intersection of North Wilmot Avenue and the
alley next west of North Hoyne Avenue as measured along the east line
of the alley next west of North Hoyne Avenue; North Hoyne Avenue; a
line 57.42 feet north of the intersection of North Wilmot Avenue and
North Hoyne Avenue as measured along and perpendicular to the west
line of North Hoyne Avenue; a line from a point 57.42 feet north of the
intersection of North Wilmot Avenue and North Hoyne Avenue as
measured along the west line of North Hoyne Avenue and 44.00 feet
west of and perpendicular to the west line of North Hoyne Avenue to a
point 70.00 feet northwest of the intersection of North Wilmot Avenue
and North Hoyne Avenue as measured along and northeast line of
North Wilmot Avenue; North Wilmot Avenue; and the alley next west
of North Hoyne Avenue.

The Park Newberry Limited Partnership -- to classify as a B4-5 Restricted
Service District instead of a B4-4 Restricted Service District, and then to
further classify as a Residential Planned Development instead of a B4-5
Restricted Service District the area shown on Map No. 3-F bounded by:
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North Dearborn Street; West Chestnut Street; North Clark Street; and
West Delaware Place.

Referred -- CLAIMS AGAINST CITY OF CHICAGO.

Also, claims against the City of Chicago, which were Referred to the
Committee on Claims and Liabilities, filed by the following:

Vehicle Or Property Damage.
Adler Helen, Ali Syed Z., Allen David S., American Family Insurance

Company and Barbara Gooley, Arsinow Mary C.;

Baker Michael A., Ballew William, Barahona Lilian J., Barglow Martha
R., Beamon Mary L., Bielak Stanley; '

Cianco Annette, Curry Robert E;

Fumo Jerry A ;

Gaines-Davis Undlia, Giuliano Leonard V., Glazer Allen S.;
Haggerty Geralyn M., Harris Charlz'.-tte R., Horn Bruce E ;
Johnson Margaret H., Johnson Robert A ;

Kampenga Kellie L., Klein Michael J., Kozak J ames.P., Kracht Bradley
E., Krzysiak Jane V., Kurtz Edward R., Kutchin Julie;

Liberty Mutual Insurance Company and Juan C. Bosacoma, Livingston
Bruce, Lusk Lafredta;

Metropolitan Property & Casualty and Frank Digregorio, Moayeri
Manijeh, Moore Jerrilyn D., Muralles Italo;

Peterson William P., Prescient Value, Ltd Proctor & Gardner
Advertising, Incorporated
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Safeco Insurance Company and Peter and Diana Stampas, Shaffer Edward
L., Shapiro Susan P., Stanziler Ann-Martha, State Farm Mutual Insurance
Company and Jeffrey L. Pollack, Stawierej Lidia;

Thomas Mary L., Tyska Daniela M.;
Vanecko William E., Vargas Genaro, Vinson Betty J.;

Weiss Jack, Wiley Steven D., William Bernice, Winkelmann Marcia L.

Flood Damage.

Bray Earl D.;

Cain Carolyn, Carter Patricia, Coleman Letha, Collins Vernell;
Fuller Moses and Dorothy;

Haley Helena F., Harper Mary L.;

Jdacob Coy L., Jones Dolores D.;

Kindle Jean A.;

Lynch Weader M.;

Newburn Terry A.;

Robinson Shirley;

Scott Edward and Roxie, Sirﬁpson Gloria L,;
Williamson Dorothy J.
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REPORTS OF COMMITTEES.

COMMITTEE ON AVIATION.

EXECUTION OF CARGO BUILDING SITE LEASE WITH
KLM ROYAL DUTCH AIRLINES FOR PREMISES AT
CHICAGO O’HARE INTERNATIONAL AIRPORT.

The Committee on Aviation submitted the following report:

CHICAGO, November 14, 1990.

To the President and Members of the City Council:

Your Committee on Aviation, to which was referred an ordinance
authorizing a Cargo Building Site Lease (referred November 7, 1990)
between the City of Chicago and KLM Royal Dutch Airlines in the
Southwest Cargo Area at Chicago O’Hare International Airport, having had
the same under advisement, begs leave to recommend that Your Honorable
Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in uhanimously by a viva voce vote of
the members of the committee with no dissenting vote.
Respectfully submitted,

(Signed) THOMAS W. CULLERTON,
: . Chairman.

On motion of Alderman Cullerton, the said proposed ordinance transmitted
with the foregoing committee report was Passed by yeas and nays as follows:
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Yeas -- Aldermen Roti, Rush, Tillman, T. Evans, Bloom, Steele, Beavers,
Dixon, Shaw, Vrdolyak, Huels, Fary, Madrzyk, Burke, Carter, Langford,
Streeter, Kellam, Troutman, J. Evans, Garcia, Krystyniak, Soliz, Gutierrez,
Butler, E. Smith, Davis, Bialczak, Figueroa, Gabinski, Mell, Austin, Kotlarz,
Banks, Giles, Cullerton, Laurino, O’Connor, Pucinski, Natarus, Eisendrath,
Hansen, Levar, Shiller, Schulter, M. Smith, Stone -- 47.

Nays -- None.

Alderman Natarus moved to reconsider the foregomg vote. The motion was
lost. -

The following is said ordinance as passed:

WHEREAS, The City of Chicago (“City”) owns and operates Chicago
O’Hare International Airport ("Airport”) and possesses the power and
authority to grant leases with respect thereto; and

WHEREAS, KLM Royal Dutch Airlines (“Airline”) desires to enter into a
cargo bulldmg site lease ("Cargo Lease”) with the City in order to operate a
cargo facility at Airport; and

WHEREAS, The City desires to enter into the Cargo Lease with Airline;
now, therefore,

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

SECTION 1. That the Cargo Lease between the City and the Airline,
attached hereto as Exhibit 1, is hereby authorized and approved.

SECTION 2. The Mayor or his proxy, subject to attestation by the City
Clerk, approval by the Commissioner of Aviation and the City Comptroller,
and by the Corporation Counsel as to form and legality, is hereby authorized
%o }elxgcute the Cargo Lease in substantially the form attached hereto as

xhibit 1

SECTION 3. This ordlnance shall be in full force and effect from and
after its passage.

Exhibit 1 attached to this ordinance reads as follows:
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Exhibit 1. |
Cargo Building Site Lease
Between
The City Of Chicago
And
KLM Royal Dutch Airiines
At
Chicago O’Hare International Airport.

This Cargo Building Site Lease is made and entered into as of the

day of , 19 , by and between the City of Chicago, a
duly constituted and existing municipality within the meaning of Section 1
of Article VII of the 1970 Constitution of the State of Illinois (the
“Constitution”) having a population in excess of 25,000, and a home rule
unit under Section 6(a) of Article VII of the Constitution (“City”), and KLM
Royal Dutch Airlines, a corporation organized and existing under and by
virtue of the laws of the Netherlands (Airline”).

Witnesseth:

Whereas, City owns and operates the Airport known as Chicago O’Hare
International Airport (the “Airport”), with the power to lease premises and
facilities and to grant rights and privileges with respect thereto;




11/14/90 - ---~- . REPORTS OF COMMITTEES 24429

Whereas, Airline is or wishes to become.engaged in the Air
Transportation of Freight and Cargo Business (as hereinafter defined) at the
Airport and desires to lease for such purposes certain premises and facilities
:ﬁ the Airport and to obtain certain rights and privileges with respect

ereto; ...,

Whereas, City is willing to lease to Airline such premises and facilities,
and to grant to Airline such rights and privileges, upon the terms and
conditions hereinafter provided.

Now, Therefore, For and in consideration of-the premises and of the
mutual covenants and agreements herein contained, and other valuable
considerations, the parties hereto covenant and agree as follows:

Article I.
1.01 Lease Of Premises.

City hereby leases to Airline, and Airline hereby leases from City, the
land depicted and described on Exhibit A hereto which consists of
approximately 259,866 square feet (“Demised Premises”), and any buildings
and improvements now or hereafter located thereon, together with the
facilities, rights and privileges hereinafter described, subject only to (i) a
reservation of easement rights to City for access to public utilities traversing
the Demised Premises for the maintenance and replacement thereof, said
access by City to occur only after giving Airline reasonable prior notice, and
(i1) an irrevocable license to City to use and occupy approximately 150
square feet of office space within the Demised Premises (the “City Space”) at
no cost or expense to City. The City Space shall be in a location mutually
agreeable to City and Airline, shall be improved to the same condition as
office space of Airline in the Demised Premises, shall be furnished by City
and shall be available to City upon occupancy of the Demised Premises by
Airline. City shall use reasonable efforts to deliver possession of the
Demised Premises to Airline upon completion of the service road and
utilities serving the Demised Premises (projected to be December 1, 1990) or
such earlier date as the parties hereto shall agree. If City is unable to
deliver possession on or before said date for any reason, the Commissioner of
Aviation of the City (the “Commissioner”) shall give Airline written notice
of the reason for such delay and the estimated revised date of delivery, and
City shall not be subject to any liability for delay in giving possession. The
date on which City actually delivers possession of the Demised Premises to
Airline is referred to herein as the “Delivery Date”.



24430 JOURNAL--CITY COUNCIL--CHICAGO 11/14/90

1.02 Early Entry.

After obtaining the prior written approval of the Commissioner in each
specific instance, Airline shall have the right to go on the Demised Premises
and the Common Areas (as defined in Section 3.02 below) at Airline’s sole
risk prior to the Delivery Date for the purpose of preparing the Demised
Premises for Airline’s occupancy and preparing certain portions of the
Common Areas for use by Airline and other authorized tenants within the
Cargo Areas (as defined in Section 3.02 below). This right shall include the
right to construct Improvements and Common Improvements (as such terms
are defined in Section 4.01 hereof) for which all approvals, consents and
permits required by any appropriate governmental body, agency or division
and by the terms of this Lease have been previously obtained. At any time
that Airline enters the Demised Premises or the Common Areas prior to the
Delivery Date for any purpose whatsoever, all the indemnifications and
covenants of Airline contained in this Lease (except the covenant to pay
rent) shall apply to such early entry, and Airline acknowledges that any
early entry is at the sole risk of Airline and that the Commissioner may
refuse to grant or withdraw this right of early entry at any time that the
Commissioner, in his sole discretion, determines that such early entry is
having or will have an adverse material impact on any construction or other
operation of the Airport. Airline further acknowledges that,
notwithstanding any amounts spent by Airline on Improvements or
Common Improvements, City shall have no liability whatsoever for any
delay in the Delivery Date. Airline shall not begin to conduct any operations
on the Demised Premises in respect of its Air Transportation of Freight and
Cargo Business prior to the Delivery Date unless the prior written consent of
the Commissioner has been given.

1.03 Operation Of Cargo Site.

Airline is hereby granted the exclusive use of the Demised Premises,
subject to the terms and provisions hereof, to all applicable laws, rules,
regulations, codes, ordinances and orders as set forth herein, and to the
applicable terms and provisions of the International Terminal Use
Agreement (as hereinafter defined) for any and all purposes reasonably
necessary or convenient in connection with the conduct by Airline, its
sublessees or assigns, of the Air Transportation of Freight and Cargo
Business, which shall mean the following uses and activities:

(a) The receiving, delivering, dispatching, processing, handling and
storing of air cargo, mail and other property;
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. (b) The fueling, loading and unloading ﬁpon the Demised Premises of
. property, air cargo, livestock and mail upon or from aircraft by such
. means as may be necessary or convement

(c) The loading, unloadlng and parking of automoblles and trucks
relating to its freight and air cargo operations;

(d) The maintenance and operation of buildings, facilities and
equipment, including satellite and telecommunication equipment (after
having obtained all required F.A.A. and other permits and approvals) and
the carrying on of activities reasonably necessary or convenient in

connection with its freight and air cargo operations;

" (e) The installation, maintenance and operation of customer relations,
security facilities and equipment, crew quarters, training facilities,
operations offices, cargo reservation offices and administration offices,
lockers, restrooms and related facilities, baggage, cargo and mailhandling
and storage facilities and equipment, non-cargo reservation offices and
administration offices, so long as such services do not become a primary or
significant use but remain incidental to the primary use of the Demised
Premises which shall remain the storage, handling and transshipment of
air cargo, mail and other property;

(f) The maintenance and operation, by Airline or by an independent
contractor, of an employees’ cafeteria, the preparation and serving of foods
and beverages (including the maintenance and operation of vending
machines dispensing such food and beverages, tobacco products and other
merchandise) for consumption by Airline’s onsite employees, including the
imposition of charges for such food and beverages;

(g) The enplaning, deplaning and handling of passengers upon and from
aircraft in commercial or retail flights, pursuant to such terms and
conditions as agreed between Airline and the Commissioner. There shall
be no separate charges or fees due under this Lease for such activity
although Airline may be required to pay charges or fees under other
agreements such as the International Terminal Use Agreement. All
passengers handled pursuant to this provision must be shuttled to a

. .terminal area for processing. In no event shall this provision be
interpreted as allowing retail passenger operations other than the
incidental handling of passengers in irregular operation situations;

(h) Taxiing, parking, storing, maintaining, conditioning and repairing
(to the extent such are considered routine ramp servicing) of aircraft and
equipment;

(i) The receiving, dispatching, handling and storing of property for use
by Airline in its cargo operations at the Airport; and
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(G) The handling of air cargo of other persohs engaged in the air:
transpolrtation-business by Airline pursuant to the provisions of Section
1.06 below. R : . o _

Nothing in this Lease shall be deemed to permit the conduct by Airline of
any cargo and freight business other than the operation of an Air
Transportation of Freight and Cargo Business, and such business shall not
include the transportation of commercial or retail passengers to and from
the Demised Premises except as provided above.

Airline may use the Demised Premises for uses other than those specified
in this section only upon the written approval of the Commissioner. The
grant of such approval shall be in the sole discretion of the Commissioner -
after due consideration of Airline’s request.

It is hereby specifically understood and agreed that nothing herein
contained shall be construed to grant or authorize the granting of an
exclusive right to Airline to provide the services described in this Section
1.03 to the public as prohibited by Section 308(a) of the Federal Aviation Act
of 1958, as amended, and City reserves the right to grant to others the
grivileges and rights to conduct any one or all of the activities described

erein.

1.04 Ingress And Egress.

Subject to rules and regulations promulgated by City in accordance with
Article VI hereof, Airline, its sublessees or assigns, shall have the right and
privilege (i) of ingress to and egress from the Demised Premises for its or
their employees, agents, guests, patrons and invitees, its or their suppliers of
materials and furnishers of service, and its or their aircraft, equipment,
vehicles, machinery and other property; and (ii) to provide transportation of
employees of Airline to, from and within the Airport. In addition, any other
party engaged in the Air Transportation of Freight and Cargo Business that
is handled by Airline at the Demised Premises pursuant to the provisions of
Section 1.06 below shall have the right of ingress to and egress from the
Demised Premises for the sole purpose of having said party’s air cargo
handled by Airline. Except as otherwise specifically provided in this Lease,
the International Terminal Use Agreement or any other agreement
applicable to Airline’s operations at the Airport, no charges, fees or tolls of
any nature, direct or indirect, shall be imposed by City upon Airline, its
employees, agents, guests, patrons and invitees, or its or their suppliers of
materials and furnishers of service, for (i) such right of ingress and egress,
(ii) the privilege of purchasing, selling or using for a purpose herein
permitted any materials or services purchased or otherwise obtained by
Airline, or its sublessees or assigns, (iii) transporting, loading, unloading or
handling persons, property, cargo, or mail in connection with Airline’s
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business of Air Transportation of Freight and Cargo, or its sublessees’ or
assigns’ business, (iv) exercising any right or privilege granted by City
hereunder. The foregomg shall not preclude City or its concessionaires from
making and collecting a charge for the use of public automobile parking
‘areas or sightseeing facilities, (but there shall be no charges or fees assessed
against Airline or its employees agents, representatives or invitees for
parking their vehicles on the Demised Premises in connection with Airline’s
operations on the Demised Premises), or for the use of ground transportation
to, from or within the Airport furnished by City or its concessionaires or for
the furnishing or sale by City or its concessionaires to the public at the
A1rport of services, insurance, food and merchandise, or preclude City from
imposing any tax, charge, permit or license fee not inconsistent with the
rights and pr1v1leges granted to Airline hereunder or under the
International Use Agreement. Notwithstanding the foregoing, nothing in
this Section 1.04 shall be deemed to preclude City from levying a passenger
facility charge or other similar taxes or fees at the Airport. Nothing herein
shall preclude Airline from contesting such charge or tax if enacted or
promulgated by City. Subject to the provisions of Exhibit D attached hereto,
Airline shall have the right to purchase or otherwise obtain property and
services of any nature from any suppliers of its choice.

Airline shall not block or otherwise obstruct common use Taxiways or
access roads with aircraft or groundside vehicles, respectively, at any time or
in any manner which will impair or adversely affect the use or operation of
said Taxiways or access road areas.

1.05 Sublease, Assignment Or Other Transfer Of Demised Premises
And Improvements .

(a) Except as provided in subsections (b) and (c) of this Section 1.05,
Airline shall not, without the prior written consent of the Commissioner in
each instance, which consent may be withheld in the Commissioner’s sole
and absolute discretion, (i) assign or transfer, mortgage, pledge, hypothecate
or encumber or subject to or permit to exist upon or be subjected to any lien
or charge, this Lease or any interest under it; (ii) allow to exist or occur any
transfer of or lien upon this Lease or Airline’s interest herein by operation of
law; (iii) sublet the Demised Premises, the Improvements or any part
thereof; or (iv) permit the use or occupancy of the Demised Premises, the
Improvements or any part thereof for the purpose not provided for herein or
by any one other than Airline and Airline’s employees. In addition, there
shall not be any further subleasing, assignment or transfer of interest in this
Lease, the Demised Premises or the Improvements by any subtenant or
assignee approved under the provisions of subsection 1.05(b) below, even
though the further subleasing, assignment or transfer may be of the type
described in subsection 1.05(b), without the prior written consent of the
Commissioner in each instance, which consent may be withheld in the
Commissioner’s sole and absolute discretion.
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(b) Airline may sublet portions. of the. Demises Premises and the
Improvements to the following, provided, however, that any such sublease
shall be subject to the prior written approval of the Commissioner, which
approval shall not be unreasonably withheld:

(i) Any party for the sole and exclusive purpose of providing handling
services at the Demised Premises to Airline or any other occupant of the
Demised Premises; or

(ii) Any other party conducting Air Transportation of Freight and
Cargo Business at the Demised Premises until Airline has sublet up to
35% of the floor space in the Improvements to such parties (and after five
years from the date upon which rent begins accruing pursuant to Section
3.01 he)reof, up to only 25% of the floor space in the Improvements to such
parties). : _ . _ '

(¢) Upon the giving of at least thirty (30) days prior written notice to the
Commissioner, Airline may sublet any portion ofp the Demised Premises or.
the Improvements to any subsidiary or other company engaged in the Air
Transportation of Freight and Cargo Business provided Airline has a more
than 50% ownership interest of such subsidiary or other company.

(d) For purposes of subsection 1.05(b) herein, Airline agrees that the
withholding by the Commissioner of his consent to any proposed assignment
or subletting will not be deemed “unreasonable” if (i) the proposed assignee
or subtenant is disreputable, noncreditworthy or otherwise not in keeping
with the nature or class of tenants in the Cargo Areas, or (ii) the use of the
Demised Premises or Improvements by the proposed assignee or subtenant
would, in City’s reasonable judgment, have a material adverse impact on the
operation of the Cargo Areas of the Airport. o

(e) In no event shall this Lease or any rights or privileges hereﬁnder bean
asset of Airline under any bankruptcy, insolvency or reorganization
proceedings.

(f) Consent to any assignment, subletting, use or occupancy, or transfer
shall not operate to relieve, release or discharge Airline of or from primary
liability under this Lease, and Airline shall remain liable hereunder except
to the extent, if any, expressly provided for in such consent. Nor shall
consent in any one instance be deemed to be a consent to or relieve Airline
from obtaining consent to any subsequent assignment, transfer, lien, charge,
subletting, use or occupancy. Any request by Airline or any subtenant or
assignee of Airline, for consent to a proposed assignment, sublease or other
transfer of interest in this Lease shall be accompanied by reasonably
sufficient information about the subtenant, assignee or transferee to enable
the Commissioner or City Council of the City, whichever is appropriate, to
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fully evaluate the proposed transaction. The subtenants, assignees or.
transferees shall agree to comply with and be bound by all terms, covenants,
conditions, provisions and agreements of this Lease to the extent of the space
sublet or assigned, and Airline shall deliver to the Commissioner within

- thirty (30) days after execution, an executed copy of each such sublease or
assignment and an agreement of compliance by each such subtenant,
assignee or transferee. Airline shall pay all of City’s reasonable and
otherwise unreimbursed costs, charges and expenses, including attorney’s
fees, incurred in connection with any assignment, sublease or other transfer
requested or made by Airline. -

(g) Notwithstanding the requirements contained in this Section 1.05 for
obtaining consent, in the case where Airline is proposing to assign or
sublease all of the Demised Premises and the Improvements, such
assignment or sublease shall be made only after obtaining the written
consent of the City Council of the City, which consent may be given or
withheld in the sole discretion of the City Council of the City.

(h) In no event shall Airline have the right to make a partial assignment
of this Lease or any interest hereunder.

1.06 Handling Agreements.

For so long as Airline actively conducts the Air Transportation of Freight
and Cargo Business at the Airport, the Demised Premises and any public
areas of the Airport which Airline has a right to use in common with others
may also be used by Airline for the handling, by Airline’s employees or
handling agents retained by Airline, of freight and cargo operations of other
persons engaged in the Air Transportation of Freight and Cargo Business to
the same extent as they may be used for the operations of Airline; provided,
however, that (a) Airline shall remain liable for all of its obligations
hereunder, (b) Airline shall give the Commissioner written notice of any
such handling arrangement at least thirty (30) days prior to the effective
date thereof, and (¢) no handling arrangement shall be allowed if the
Commissioner objects in writing to it on the basis of material adverse impact
to Airport operations within such thirty (30) day period. Commissioner shall
have the right to withhold his consent in his sole discretion to any proposed
sublease of a portion of the Demised Premises or the Improvements to any
party providing handling services from the Demised Premises to others
located outside the Demised Premises.



24436 JOURNAL--CITY COUNCIL--CHICAGO | 11/14/90

Article II.
2.01 Term.

The term of this Lease shall be for a period commencing on the Delivery
Date and terminating on May 11, 2018, unless sooner terminated in
accordance with the provisions set forth herein.

-~

Article III.
3.01 Rent.

(a) At such time and in such manner as set forth in subsection (b) Airline
shall pay City the following rent:

$.45 per square foot of the Demised Premises per year for 259,866
square feet, of which up to $.10 shall be used for the O. & M. Fund
described in Section 3.02 below.

(b) Rent shall begin accruing hereunder on the earliest of (i) the date of
substantial completion of the Improvements, (ii) September 1, 1992, or (iii)
the date Airline begins the operation of its Air Transportation of Freight and
Cargo Business on the Demised Premises with the prior written consent of
the Commissioner, From and after the time rent begins so accruing and
continuing throughout the term of this Lease, Airline shall pay City, not
later than the first business day of each month, one-twelfth (1/12) of the
annual rent as set forth above, for such month. All such rent shall be paid to
the Comptroller of the City of Chicago at his office in City Hall, Chicago,
Illinois or such other place as may be designated. Rent for the first and last
months of this Lease shall be prorated, if necessary.

(c) Rent payable hereunder shall be increased beginning on the January 1
following the fifth anniversary date of the Delivery Date, and on January 1
every five years thereafter by multiplying the $.45 per square foot set forth
in Section 3.01(a) above by a fraction, the numerator of which is the
Producer Price Index/All Commodities ("P.P.I") published by the United
States Department of Labor, Bureau of Labor Statistics (January, 1982 =
100) for the month of December preceding said January 1, and the
denominator of which is the P.P.I for the month in which the Delivery Date
occurred. Each yearly period for which the P.P.I. is being recalculated
hereunder is referred to herein as a "Recalculation Period”. Upon receipt by
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Airline of written notice from the Commissioxier, rent, as so adjusted, shall
be paid in the manner set forth in subparagraph (b) above.

If the manner in which the P.P.I is determined by the Department of
Labor is substantially revised, City shall adjust the revised index which
would produce results equlvalent as nearly as possible, to those which
would have been obtained if the method of determining the P.P.I. had not
been revised. If the P.P.1. is discontinued or otherwise becomes unavailable
to the public, City shall substitute therefor a comparable index based upon
changes in the cost of living or purchasing power of the consumer dollar
published by any other governmental agency or department, or if no such
index is available, a comparable index published by a recognized financial
institution, financial publication, or university.

If the computation of aforesaid increase in rent cannot be completed until
after the beginning of a Recalculation Period, Airline shall continue to pay
rent at the then current rate until the information for completing the
computation is available. Any shortfall in prior rental payments
determined by said computation shall be paid to City within sixty (60) days
after the Commissioner supplies Airline with said computation.

3.02 Operation And Maintenance Expense.

“Cargo Areas” shall mean the portion of the Airport defined as such on
Exhibit E entitled O’Hare Cargo Areas Layout Plan attached hereto and
herein incorporated, and the “Common Areas” shall mean all portions of the
Cargo Areas not leased exclusively to other parties.

Thirty (30) days prior to the first payment of O. & M. Expenses (as
hereinafter defined) due under this Section 3.02 and not later than seventy
(70) days prior to the end of each Fiscal Year (as hereinafter defined)
thereafter, the Commissioner shall furnish Airline with a projection of the
0. & M. Expenses for the Common Areas for the next Fiscal Year. On the
first date that rent is due under the provisions of Section 3.01(b) above, and
on each date that rent is due thereafter, Airline shall pay to City an amount
equal to one-twelfth (1/12) of Airline’s prorata share of the projected O. & M.
Expenses for the Fiscal Year in excess of $.10 per square foot of the Demised
Premises. "Airline’s prorata share shall be a fraction in which the total
square footage leased to Airline pursuant to Section 1.01 is the numerator
and the total square footage of all land leased in the Cargo Areas is the
denominator. Upon request by Airline, City shall provide Airline with the
square footage figures for other tenants and total areas of the Cargo Areas.

Not later than the one hundred ninetieth (190th) day of each Fiscal Year,
City shall furnish Airline with a revised projection of O. & M. Expenses for
the Cargo Areas which shall reflect the most recently available information
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with regard to the amounts being incurred as O.& M. Expenses in the Cargo*:

Areas. If the revised projection forecasts expenses that would result in an~ " -

overpayment or uhderpayment by Airline of five percent (5%) or more of the
amount needed for the O. & M. Expenses, payments under this section shall
be adjusted to conform to the revised projection. In no event shall the O. &
M. Expenses under this section, as so adjusted, be less than zero. Any
surplus amounts collected by the City for O. & M. Expenses through the end
of a Fiscal Year over the actual O. & M. Expenses incurred during said
Fiscal Year shall be carried over to cover O. & M. Expenses for the following
Fiscal Year or costs incurred during said Fiscal Year in the repair,
replacement or reconstruction of those capital facilities provided to the
Common Areas, including, but not limited to, sewer and water line repairs
or replacements, Cargo Areas apron and Taxiway repavement or
replacement, right of way improvements or replacements (including costs of
right of way expansion or relocation). In the event that at the end of a Fiscal
Year City determines that the amounts paid by Airline and other tenants for
O. & M. Expenses were not sufficient to cover all O. & M. Expenses incurred
during the Fiscal Year, the Commissioner may provide written notice to
Airline of its prorata share of any such deficiency, and Airline shall pay all
such deficiency within thirty (30) days of receipt by Airline of such notice.

The City will maintain accurate records allocating O. & M. Expenses for
each Fiscal Year. Within six (6) months following the close of each Fiscal
Year, City shall furnish Airline with a copy of an annual audit report (“Final
Audit”) prepared in accordance with generally accepted accounting
principles and certified by an-independent accountant or outside auditors
covering the O. & M. Expenses for such preceding Fiscal Year and setting
forth the O. & M. Expenz=: paid by Airline during the prior Fiscal Year. '

The payment by Airline to City, and the acceptance by City from Airline,
of any amount hereunder shall not preclude either Airline or City from
questioning, within a period of six (6) months from the date of receipt by
Airline of the Final Audit, the accuracy of any statement on the basis of
which such payment was made, or preclude City from making, within such
period, any claim against Airline for any additional amount payable by
Airline hereunder.

In the event that the cost to be incurred by the City in the repair,
replacement or reconstruction of those capital facilities provided to the
Common Areas exceeds $75,000 per project in excess of any insurance
proceeds received by the City for such facilities, the City shall not make any
expenditures or issue any obligations to finance the cost thereof for any such
repair, replacement or reconstruction project unless and until such project
and the financing thereof has been approved by a Majority-In-Interest. For
purposes of this Lease, a “Majority-In-Interest” shall be deemed the decision
or action of tenants leasing a majority of the square footage of land at the
Cargo Areas that is leased to tenants having a right to participate in such
decision. Upon the request of Airline, City shall provide Airline with the
names of all other such tenants and the square footage of land they lease
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within the Cargo Areas and the total square footage of land leased in the
Cargo Areas. At least forty-five (45) days before making any expenditure or
issuing any obligations for a capital project requiring approval hereunder,
City shall submit a proposal in writing to all tenants at the Cargo Areas
having a right to participate in such decision, which proposal shall include
an estimate of (a) the cost of such project, (b) the operation and maintenance
expenses and debt service, if any, resulting therefrom, (c) the sources and
use of funds and the terms of any financing, if any, (d) the construction
schedule, descriptions and justification for any such project, and (e) the
projected impact on fees and charges, all in sufficient detail to enable the
tenants to make an informed judgment on the-appropriateness of such
project and financing. A project and financing shall be deemed to be
approved if a Majority-In-Interest approves it.

3.03 Assessments For Capital Costs.

In the event that at any time the Commissioner determines that there is
needed any repair, replacement or reconstruction of capital facilities located
in the Common Areas, and if required, said replacement or reconstruction
has been approved by a Majority-In-Interest, Airline shall pay, by meansof a
deficiency assessment, its prorata share of any costs of performing such
replacement or reconstruction at such time as requested by the
Commissioner. Airline’s prorata share shall be determined by multiplying
the amount of such costs anticipated to be incurred by a fraction with the
total square footage leased by the Airline for cargo facilities at the Cargo
Areas as the numerator and the total square footage of all land leased in the
Cargo Areas as the denominator.

3.04 Taxes.

Airline shall be responsible for payment of all applicable taxes levied
against the Demised Premises and Improvements and shall pay such taxes
directly to the appropriate taxing agency. Airline shall provide the
Commissioner with copies of all notices relating to such taxes within thirty
(30) days of request and shall, upon request, provide the Commissioner with
a receipt indicating payment of such taxes. Nothing herein shall preclude
Airline from contesting such charge or tax including those enacted or
promulgated by City.

3.05 Capital Improvement Reimbursement.

Upon full execution of this Lease, Airline shall pay to the City an amount
equal to (i) $2.00 per square foot of the Demised Premises as set forth in
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Section 1.01 above, and (ii) 24% of the cost of insté;l'lation" by City of the -
service road and utilities described in Section 1.01 above.

3.06 Utilities.

Airline shall be responsible for payment of all cost of water, electricity,
natural gas, telephone service and all other utility services for the Demised
Premises and Improvements, whether furnished by City or purchased by
City on behalf of Airline or furnished by independent contractors.

Article IV.
4.01 Construction Of Improvements.

After securing necessary permits therefor, Airline shall erect and install -
certain capital improvements (“Common Improvements”) to the Common
Areas as more particularly described and at the expense of the parties set
forth on Exhibit B attached hereto. In addition, Airline shall erect and
install on the Demised Premises after securing necessary permits therefor
such other structures, aircraft parking apron, and improvements (together
the “Improvements”) as are appropriate and necessary for Airline to conduct
the Air Transportation of Freight and Cargo Business on the Demised
Premises and as more specifically set forth in Exhibit A attached hereto.
Design and construction of the Improvements and Common Improvements
shall be accomplished in accordance with the provisions of Exhibits C and D
attached hereto, and construction thereof shall not be commenced until
Airline has obtained all approvals, permits and licenses required by any
governmental authority. Airline shall pay its allocable share of the costs of
the Common Improvements, as set forth on Exhibit B. In the event City
enters into agreements with other parties for the right to use or receive the
benefit of any of the Common Improvements, City agrees to use reasonable
efforts to obtain an agreement for a prorata reimbursement for Airline’s cost
of installing such Common Improvements. In no event, however, shall City
be liable to Airline for failure to obtain such an agreement or for any such
reimbursement or related costs, nor shall City be obligated to then initiate
any legal proceedings on behalf of Airline or any other party for the purpose
of collecting any reimbursements due to Airline.

In the event the City does not enter into agreements with other parties for
the right to use or receive the benefit of the Common Improvements, City
shall not be liable to Airline for any costs of the Common Improvements.

If Airline makes a request to construct connections with any roadway,
fueling, water line, sewer line, drainage ditch and utility line serving the
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Demised Premises, and the plans and speciﬁcétions for construction of such
connections are approved by the City, such approval not to be unreasonably
withheld, such connection shall be deemed Improvements for purposes of
this Lease.

The failure of Airline to commence construction operations on the
Improvements and/or Common Improvements within one year of the
Delivery Date and complete such construction within two years of the
Delivery Date shall be deemed a material default hereunder by Airline
entitling City to all its rights and remedies under Article XI hereof. Said
time periods shall be extended for delays that are outside the reasonable
control of Airline, provided that Airline gives the City written notice of any
such delay within ten (10) days after the commencement of the delay.

4.02 Maintenance And Repair.

(a) Airline shall be responsible for and shall perform or cause to be
performed maintenance and repair of the Improvements and shall clean and
keep clear of debris the Improvements and the Demised Premises. Airline
shall at all times at the Demised Premises:

(i) Keep the Improvements and all fixtures, equipment and personal
property in a clean and orderly condition and appearance;

(ii) Maintain the same in good condition (reasonable wear and tear
excepted) and perform all ordinary repairs, replacements, and painting,
such repairs, replacements, and painting by Airline to be of a quality and
class not inferior to the standards set forth in the appropriate rules and
regulations adopted by the City for the Airport. In addition, for any
equipment installed in or on the Demised Premises that is purchased
using the proceeds of any special facilities financing sponsored by City,
Airline shall 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 City;

(iii) Control all of its vehicular traffic on the Demised Premises; take all
precautions reasonably necessary to promote the safety of its passengers,
customers, business visitors and other persons, and employ such means as
may be necessary to safely direct the movements of its vehicular traffic;
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(iv) Either directly or through an independent contractor (which .
independent contractor shall obtain a City permit, the issuance of which
shall not be unreasonably withheld), dispose of its garbage, debris and
other waste materials (including snow and ice); and

(v) Replace any portion of the structure of any buildings on the Demised
Premises that may be destroyed or need replacement for any reason
whatsoever.

-

(b) 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 as required and approved by the Commissioner at such locations.

4.03 Title.

Title to the Improvements shall vest in City free and clear of any liens or
encumbrances upon certification by an engineer employed by City that
construction of the Improvements has been completed or, if this Lease is
terminated for any reason prior to completion of the Improvements, title in
the Improvements then completed and any materials and equipment then
located on the Demised Premises intended to be incorporated into the
Improvements shall vest in City at the time of such termination. This
Section 4.03 shall not apply to any personal property of Airline located on
the Demised Premises.

4.04 Signs.

Any advertising signs installed by Airline or its sublessees or assigns on
the Demised Premises shall be limited. to those. which advertise the Air
Transportation of Freight and Cargo Business of the Airline or its sublessees
or assigns. The number, general type, size, design and location of such signs
shall be subject to all rules and regulations promulgated by the City
regarding such signs, as such rules and regulations may be amended.

4.05 Lighting.

Airline shall install, maintain, and operate such obstruction or warning
lights on structures located on the Demised Premises as may from time to
~ time be required to conform to standards prescribed by the City and the
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Federal Aviation Administration or any other governmental agency having
jurisdiction over the Demised Premises.

4.06 Covenant Against Liens.

Airline shall keep the Demised Premises and the Improvements and its
interest under this Lease free and clear of liens, except as may be approved
by the Commissioner, which might arise out of any act by Airline; provided,
however, that Airline may in good faith contest the validity of any lien. In
the event of the filing of any lien against the Demised Premises as a result of
any act or omission of Airline and Airline is contesting the validity of such
lien, Airline shall promptly provide City with evidence reasonably
satlsfactory to City that such contest shall prevent the perfection of any such
lien. If City believes that the evidence provided by Airline is insufficient or
unsatisfactory, Airline shall escrow with City any amounts necessary to
satisfy any contested lien. The execution and delivery by Airline of a Special
Facility Use Agreement and related documents and instruments in
connection with special facilities financing sponsored by City for the
construction of the Improvements and/or Common Improvements shall not
constitute a violation of this Section 4.06.

4.07 Performance By City Upon Failure Of Airline To Maintain.

In the event Airline fails to perform any obligation set forth in Section
4.02 above for a period of forty-five (45) days after receipt of written notice
from the Commissioner so to do, or if such obligation cannot be performed
within forty-five (45) days and Airline has not diligently begun to perform or
is not continuing to diligently perform such obligation, City may enter the
Demised Premises (without such entering causing or constituting a
termination of this Lease or an interference with the possession of said
premises by Airline) and do all things necessary to perform such obligation,
and Airline shall pay city the reasonable cost and expense of such
performance when invoiced in addition to any other amounts payable by
Airline hereunder. If Airline’s failure to perform any such obligation
endangers the safety of the public or of employees of City and the notice to
Airline so states, the City may perform such obligations if Airline does not
immediately proceed to perform such obligations.

4.08 Inspection.

City, by its representatives, shall have the right at any reasonable time
and, upon the giving of reasonable notice (telephone notice being
reasonable), to inspect the Demised Premises and Improvements and direct
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Airline to make ordinary repairs. City representatives shall notify Airline’s
representative on the Demised Premises at the beginning of any inspections.

4.09 Non-Disturpance.

The operations of Airline and its employees on the Demised Premises shall
be conducted in an orderly and proper manner and, given the nature of the
Air Transportation of Freight and Cargo Business, shall not otherwise
annoy, disturb or be offensive to others at the Airport.-~-Upon request from
the Commissioner to Airline to correct the demeanor or conduct of Airline’s
employees, Airline shall forthwith comply with such request.

4.10 Compliance With Prevailing Wage.

All construction contracts awarded by Airline in connection with the
Improvements, Common :Improvements and the Demised Premises in the
amounts of $1,000.00 or more, or as otherwise required by law
("Construction Contracts”) shall contain provisions complying with Chapter
48, Section 39S-2, et seq. Ill. Rev. Stat. 1989, as it may be amended (*Act”),
so long as the Act is in effect, in order to ensure that such persons covered by
the Act are paid the prevailing wage rate as ascertained by the Illinois
Department of Labor (“Department of Labor”). All Construction Contracts
shall list the specified rates to be paid to all laborers, workers and mechanics
for each craft or type of worker or mechanic employed in the Construction
Contract. If the Department of Labor revises such prevailing wage rates, the
revised rates shall apply to any Construction Contracts. Upon request by
City, Airline shall provide City with copies of all Construction Contracts to
evidence compliance with the provisions of the Act. ' :

Article V.
5.01 Facilities Furnished By City.

City shall deliver the Demised Premises in a rough graded condition in
accordance with the specifications of O’'Hare Development Project (O.D.P.)
402. City makes no warranty as to the environmental conditions of the
Demised Premises or the adequacy of the Demised Premises for Airline’s
intended purpose other than that the site has been prepared in accordance
with O.D.P. 402. Airline may use existing taxiways, roadways, water lines,
sewer lines and drainage ditches in common with others; provided, however,
that Airline shall be required to pay the costs of all utilities including, but
not limited to, all charges for direct metered water supplied by City to
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Airline through any such water line and charges for electricity furnished to
the Demised Premises. Other than City’s preparation of the site in
accordance with O.D.P. 402, Airline agrees thatitis taking possession of the
Demised Premises in its “as is” condition, and Airline shall be responsible
for the compliance of the Demised Premises and any conditions thereon with
all applicable laws, statutes, codes, ordinances, rules, regulations and
orders, whether or not any such condition existed prior to or after the taking
of possession by Airline. Airline waives any and all claims which may
currently exist or which may arise in the future by contract, common law or
statutes currently in effect, as amended or subsequently enacted, and which
relate to environmental condition on, under, or near the Demised Premises.

5.02 Maintenance And Operation Of Airport.

City shall operate and maintain in a manner consistent with that of a
reasonably prudent operator of an Airport, and keep in good condition and
repair, all taxiways, roadways, water lines, sewer lines, drainage ditches,
additions, improvements, facilities and equipment now or hereafter provided
by City serving the Demised Premises but located outside the Demised
Premises, including the removal of snow, ice, vegetation, stones and other
foreign matter as reasonably as may be done, from taxiways, connection
therefrom, and roadways. This Section 5.02 shall not be construed to alter
the fact that the costs and expenses of such operation for the Common Areas
shall be borne by Airline and other tenants of the Cargo Areas as previously
described in Sections 3.02 and 3.03 above.

5.03 Exclusive Possession.

Subject to the provisions of this Lease, City covenants that so long as
Airline performs all of its obligations hereunder, it shall be entitled to and
shall have the exclusive possession and enjoyment of the Demised Premises,
and the rights and privileges leased to it hereunder.

5.04 Performance By Airline Upon Failure Of City To Maintain And
Operate.

In the event City fails to perform any obligation set forth in Section 5.02
above for a period of forty-five (45) days above after receipt of written notice
from Airline so to do, or if such obligation cannot be performed within forty-
five (45) days and City has not diligently begun to perform or is not
continuing to diligently perform such obligation, Airline may perform such
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obligation of City and do all thmgs necessary.to perform suchobligation'and:." -~

City shall pay Airline the reasonable cost and expense of such performance
but only out of available airport funds, if any, upon the submission of paid
receipts by Airline. If City’s failure to perform such obligations endangers
the safety of the public, of employees of Airline or Airline’s Air
Transportation of Freight and Cargo Business on the Demised Premises and
Airline so states in its notice to City, Airline may perform such obligations if
City does not immediately proceed to perform such obligations.

Article VI -
6.01 Rules And Regulations.

(a) Airline shall obey all rules and regulations governing the conduct and
operation of the Airport promulgated from time to time by City; provided,

however, that such rules and regulations must be neither (i) inconsistent

with the exercise by Airline of any right or privilege granted to it hereunder
or under any other agreement between Airline and City relating to the
Airport, nor (ii) inconsistent with the rules, regulations, or orders of any
Federal or State agency having jurisdiction over the Airport. Except in
cases of emergency, no such rule or regulation shall be applicable to Airline
unless it has been given thirty (30) days prior written notice of the adoption
thereof. In addition, Airline shall abide by and follow all restrictions and
guidelines set forth in the International Terminal Use Agreement and any
other agreement apphcable to Airline’s operations at the Airport.

(b) Upon written request of Airline, City shall supply Airline with a copy
of City’s current Ariport rules and regulations applicable to Airline.

(c) City shall have no control over the rates, fares or charges that Airline
may prescribe in connection with its conduct-of the Air Transportation
Business of Freight and Cargo.

(d) Nothing herein shall be construed to prevent Airline from eontesting
in good faith any rule or regulation of the Airport, without being in breach
thereof, so long as such contest is diligently commenced and prosecuted by
Airline.

(e) Airline shall comply with all applicable federal, state and local laws,
codes, regulations, ordinances, rules and orders; provided, however, that
Airline may, without being considered to be in breach hereof, contest any
iuic?. laws so long as such contest is diligently commenced and prosecuted by

rline.
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6.02 Compliance With Environmental Reduirements. :

Airline shall, in conducting any activity or business on the Demised
Premises, including environmental response or remedial activities, comply
with all Environmental Requirements (as defined in Section 10.03(a)(v)
below), including but not limited to Environmental Requirements regarding
the storage, use, and disposal of Hazardous Materials or Special Wastes and
regarding releases or threatened releases of Hazardous Materials or Special
Wastes to the environment.

-

6.03 Review Of Environmental Documents.

Airline, at the request of City, shall make available for inspection and
copying upon reasonable notice and at reasonable times, any or all of the
documents and materials Airline has prepared pursuant to any
Environmental Requirement or submitted to any governmental regulatory
agency. If there is an Environmental Requirement to file any notice or
report of a release or threatened release of Hazardous Materials or Special
Wastes on, under or about the Demised Premises, Airline shall provide a
copy of such report or notice to City, and to the extent practicable, shall
receive the approval of City prior to submitting such notice or report to the
appropriate governmental agency.

6.04 Access For Environmental Inspection.

City shall have reasonable access to the Demised Premises and
Improvements to inspect the same to confirm that Airline is using the
Demised Premises in accordance with Environmental Requirements.
Airline, at the request of City and at Airline’s expense, shall conduct such
testing and analysis as is necessary to ascertain whether Airline is using the
Demised Premises in compliance with all Environmental Requirements.
Any such tests shall be conducted by qualified independent experts chosen
by Airline and subject to City’s reasonable approval. Copies of reports from
any such testing shall be provided to City.

6.05 Environmental Noncompliance.

If Airline fails to comply with any applicable Environmental
Requirements, City, in addition to its rights and remedies provided in
Section 11.01 below, may enter the Demised Premises and Improvements
and take necessary measures to insure compliance with Environmental
Requirements, all at Airline’s expense.
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6.06 Duty To Notify City. - . . .o = S remiergroarioisa o

In the event of a release or threatened release of Hazardous Matgr'i.é‘l”st or -

Special Wastes to the environment relating to or arising out of Airline’s use
or occupancy of the Demised Premises or in the event any claim, demand,
action or notice is made against Airline regarding Airline’s failure or alleged
failure to comply with any Environmental Requirements, Airline
immediately shall notify City in writing and shall provide City with copies
of any written claims, demands, notices, or actions so made. -

..

6.07 Environmental Remediation.

Preliminary investigation of the Demised Premises indicates the potential
presence of Hazardous Materials and Special Wastes and other
environmental contaminants on or under the Demised Premises. Airline
shall undertake such steps to remedy and remove any such Hazardous-
Materizic and Special Wastes and any other environmental contamination
as is presently or subsequently discovered on or under the Demised
Premises, as are necessary to protect the public health and safety and the
environment from actual or potential harm and to bring the Demised
Premises into compliance with all Environmental Requirements. Such work
shall be performed at Airline’s sole expense after Airline submits to City a
written plan for completing such work and receives the prior written
approval of City, and City shall have the right to review and inspect all such
work at any time using consultants and representatives of its choice. The
cost of such review and inspection shall be paid by Airline. Specific cleanup
levels for any environmental remediation work shall be designed to meet
applicable requirements under local, state and federal statutes, regulations,
and guidelines. In the event that the City is named in any enforcement
action or lawsuit by any party in connection with the environmental
condition of the Demised Premises or Improvements thereon, Airline shall
defend the City and indemnify the City for any costs, damages or fines that
might be found against the City. S

Article VII.
7.01 Exercise By City Of Governmental Functions.

Nothing contained herein shall impair the right of City, in the exercise of
its governmental functions, to require Airline to pay any tax or inspection
fees or to procure necessary permits or licenses provided such requirement is
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not inconsistent with the rights and privileges granted hereunder or under
the International Use Agreement.. Nothing herein shall be construed to
prevent Airline from contesting in good faith any tax or inspection fee so
long as such contest is diligently commenced and prosecuted by Airline.

Article VIII.

8.01 Insurance.

Airline shall maintain, or cause to be maintained, at its own expense,
during the term of this Lease, insurance with respect to its property and
business conducted at the Demised Premises against such casualties and
contingencies (including but not limited to liability) as is described in this
Article VIII, and such additional insurance in such amounts as is customary
in the case of similarly situated persons in the air transportation business.

If pursuant to any other agreement between Airline and City, Airline is
complying with requirements identical with those of this Section, such
compliance shall also serve as compliance with the requirements of this
Section.

8.02 Required Insurance Policies.

Airline shall maintain or cause to be maintained at Airline’s expense
during the term of this Lease the types of insurance policies specified below
with insurance companies reasonably acceptable to the City, covering all
operations under this Lease, including construction whether performed by
Airline or by contractors of Airline.

The kinds and amounts of insurance required are as follows:

1) Employer’s Liability, Worker’s Compensation and Occupational
Disease Insurance.

Employer’s Liability, Worker’s Compensation and Occupational
Disease Insurance shall be maintained by Airline for Airline’s
employees in amounts as required by the statutes, rules or
regulations of the State of Illinois, and Airline shall require any
of its subleasees, assignees, contractors or other parties
operating on or from the Demised Premises to maintain
comparable coverage.
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2)

3)

4)

5)
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Commercial General Liability In‘sﬁraﬁée’-'(P—rimary and
Umbrella). : S

Commercial General Liability Insurance (primary and
umbrella) or equivalent with limits of:not less than $25,000,000
combined single limit, for bodily injury, property damage
liability and personal injury per occurrence shall be maintained
by Airline. Products/completed operations, independent
contractors, explosion, collapse, underground, pollution (to the
extent commercially available for a similar risk) and
contractual liability coverages are to be incladed. The City is to
be named as an additional insured.

Automobile Liability Insurance.

When any motor vehicles are used in connection with the work
to be performed, Airline or its contractors shall maintain
Automobile Liability Insurance with:limits of not less than
$2,000,000 per occurrence, combined single limit, for bodily

injury and property damage. The City is to be named as an -

additional insured.

All Risk Builders Risk Insurance.

When Airline undertakes any construction, including
improvements, betterments, and/or repairs on the Demised
Premises, Airline shall maintain or cause to be maintained
adequate All Risk Builders Risk Insurance to cover material,
equipment and supplies at jobsite and in transit until such time
that City, in its discretion, deems such coverage unnecessary for
all construction operations under this Lease due to the

commencement of coverage under paragraph 5 below whether

performed by Airline or contractors of Airline. City shall give
Airline 10 days written notice that Airline may terminate a
portion of the coverage required by this paragraph. Such
coverage shall be written to include coverage for the City as its
interests may appear. '

All Risk Property Insurance.

After completion of any construction on the Demised Premises,
including improvements and betterments, Airline shall

maintain All Risk Property Insurance in the amount of the full .

replacement value of the Demised Premises. The City is to be
named as an additional insured and proceeds of insurance shall
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be payable to City and Airline based on_their respective
ownership interests as they may appear.

6) Professional Liability.

When any architects, engineers, or consulting firms perform
work in connection with the Demised Premises, Airline shall
maintain or cause to be maintained Professional Liability
Insurance with limits of $1,000,000. The policy shall include
prior acts coverage and/or extended reporting period.

7) Valuable Papers Insurance.

When any plans, designs, drawings, specifications and
documents are produced or used under the terms of this Lease,
valuable papers insurance in the amount of $50,000 shall be
obtained in an amount to insure against any loss whatsoever,
and shall have limits sufficient to pay for the recreation and
reconstruction of such records.

Failure to carry or keep such insurance in force as provided herein shall
constitute a material breach of this Lease, and City maintains the right in
addition to any and all other rights and remedies provided in Section 4.01
and 11.01(a)(ii) and elsewhere herein to stop any work until such breach is
cured and proper evidence thereof satisfactory to City is provided by Airline.

The insurance shall provide for 60 days prior written notice to be given to
City in the event coverage is substantially changed, canceled, or non-
renewed. '

Airline shall require all contractors to carry the insurance required
herein. Airline may, at its option, provide the coverage for any or all such
contractors. If Airline determines to provide coverage for its contractors, the
evidence of insurance submitted to City by Airline shall so stipulate.

The Commissioner maintains the right (for himself and/or his designee) to
modify, delete, alter or change the requirements of this Article 8 to address
those risks that would be insured by prudent airport operators of a business
similar to that operated on the Demised Premises by Airline.

Airline expressly understands and agrees that any insurance protection
furnished by Airline hereunder shall in no way limit Airline’s responsibility
to indemnify and hold City harmless under the provisions of this Lease and
further understands and agrees that any insurance obtained by City shall be
in addition to and not be applied toward the insurance required of Airline
under this Lease. Further, Airline, on behalf of itself, its contractors,
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subcontractors and insurers, hereby waives any and all rights of subrogation
against City, including its appomted and elected officials, representatives,
agents, and employees, for any loss that is or should have been covered by
insurance as required under this Lease.

8.03 (a) Loss Adjustment Procedures.

If any buildings or improvements constructed on the Demised Premises
are damaged or destroyed, Airline shall immediately after such damage or
destruction cause to be prepared plans, specifications and estimates of cost
for repairing, replacing or reconstructing the damaged or destroyed property
in accordance with the original design, subject to such modifications thereof
as may be approved by Airline and the Commissioner or his designee. The
Commissioner or his designee shall be entitled to participate in the
preparation of such plans and specifications, and must approve them prior to
the commencement of reconstruction; provided, however, that such approval

“shall not be unreasonably withheld. As soon as possible after such damage
or destruction, Airline shall reconstruct and replace all damaged or
destroyed improvements in accordance with the approved plans and
specifications and shall have the ability to use insurance proceeds available
from the policies carried for such purposes after deduction for any expenses
of City in collecting and/or administering the disbursement of such
insurance proceeds. Any funds needed to pay for such reconstruction in
excess of available insurance proceeds shall be furnished by Airline.

(b) Subject to the provisions of Subsection 8.03(a) above, any unused
balance of any insurance proceeds paid on the occasion of damage or
destruction of any buildings or improvements on the Demised Premises,
after all repairs, demolitions or removals are completed as required by thls
Lease, shall be paid to City.

8.04 Proof Of Insurance.

Airline shall provide the Commissioner or his designee with certificates of
insurance evidencing the coverage required by this Article VIII, and all
insurance provided for under this Lease shall be effected under valid
enforceable policies issued by insurers of recognized responsibility. All such
policies shall insure City and Airline in accordance with their respective
interests as set forth herein.. Said certificates of insurance shall be delivered
to the Commissioner or his designee. Airline shall notify Commissioner or
his designee of any change in any policies of insurance maintained by
Airline pursuant to this Lease, and Airline shall furnish Commissioner a
revised certificate of insurance showing that such changes in policy are
consistent with the requirements of this Lease. With respect to renewals,
Airline shall provide Commissioner or his designee with details or renewal



11/14/90 - REPORTS OF COMMITTEES " 24453

coverage, including renewal certificates of insurance or similar evidence, on
or prior to the expiration of any coverage.

Article IX.
9.01 Abatement In The Event Of Closing.

In the event that for a period of time in excess of five (5) consecutive days
the Airport is closed by any order or direction of City or any other
governmental authority or agency, or by any order or direction of any court
of competent jurisdiction not stayed by way of appeal or otherwise, then the
rent payable by Airline shall abate for the period of such closing.

9.02 Abatement On Account Of Casualty.

(a) If due to damage or destruction by fire or other casualty due to the
fault of City, any of the facilities to be furnished by City outside the Demised
Premises as provided in Section 5.01 hereof are rendered unusable to such an
extent as to substantially impair the ability of Airline to conduct normal
operations on the Demised Premises, then the rent payable hereunder by
Airline for the Demised Premises shall be paid up to the date of such damage
or destruction. Such rent shall thereafter abate in an amount directly
proportional to the extent Airline’s ability to conduct normal operations on
the Demised Premises is impaired by such damage or destruction unless and
until City thereafter furnishes adequate temporary substitute facilities and
expeditiously restores the facilities so damaged or destroyed; provided,
however, that if City fails to repair such damage or destruction so that
Airline’s ability to conduct normal operations on the Demised Premises is
substantially impaired for more than ninety (90) days, then Airline at its
option may, by giving to City at least thirty (30) days prior notice, terminate
this Lease. City shall have no liability to Airline for City’s failure to furnish
such temporary substitute fac111t1es or for City’s failure expeditiously to
restore such facilities.

(b) Except as otherwise expressly set forth herein, Airline shall have no
right to rent abatement or set-off of any kind.

(c) In the event rent is ever abated pursuant to this Article IX, such
abatement shall not apply to Airline’s obligation to pay O. & M. Expenses.



24454 JOURNAL--CITY COUNCIL--CHICAGO 11/14/90

Article X.
10.01 Regulating The Airport.

(a) Except as otherwise provided herein, City reserves the right to
regulate, police, and further develop, improve, reconstruct, modify, or
otherwise alter the Airport in City’s sole discretion.

(b) Upon a determination by City, in its sole discretion after considering
the technical and regulatory alternatives and evaluating reasonable
.suggestions made by Airline, that the Demised Premises are necessary for a
public use, as the term “public use” is interpreted under Chapter 110, Article
VII of Illinois Revised Statutes, which may include resolution of a sight line
problem at the Airport, and City, in its sole discretion, determines that such
public use requires the demolition, removal, or relocation of the
Improvements, City may, in its sole discretion, require Airline to vacate the
Demised Premises within eighteen months of written notice from City of
such determination (“Notice Date”). Further, City may, at its election,
require Airline to accept in lieu of any and all other remedies, either the
following alternatives:

1) A combination of replacement land at the Airport
("Replacement Land”) and a payment equal to either (i) the
Original Cost (as defined below) of any Improvements for which
the Notice Date occurs within the first five (5) years of the date
of substantial completion of said Improvements, or (ii) the
unamortized value of any Improvements for which the Notice
Date occurs after said five (5) year period. The “unamortized
value of the Improvements” shall be determined by deducting
depreciation from the Original Cost of any Improvements, the
Original Cost being determined as described below as of the end
of the fifth year after substantial completion of the
Improvements, and said depreciation shall be computed on a
straight line basis beginning five (5) years after the substantial
completion of the Improvements and extending over the lessor of
the useful life of the Improvements or the period of the term of
this Lease during which the Improvements would have been in
place. The “Original Cost” of any Improvements for purposes of
this Subsection 10.01 shall be the actual, out of pocket amounts
expended by Airline for construction of said Improvements
increased by the same percentage that construction costs in the
Chicago metropolitan area increase as reflected in the index of
construction costs for the Chicago metropolitan area published
by the Engineering News Record. The unamortized value of the
Improvements shall be calculated as of the date the Airline
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vacates the Demised Premises and an example of such a
calculation is appended hereto as Appendix I; or

(2) An alternative facility which is comparable to the
Improvements on the Demised Premises and from which Airline
can effectively operate its Air Transportation of Freight and
Cargo Business in a manner reasonably similar to the manner
in which it was operated prior to the vacation of the Demised
Premises (“Comparable Facility”).

-

Any reasonable cost of preparing or converting the Comparable Facility
for Airline’s use, or providing common improvements on Replacement Land
shall be paid by City.

Notwithstanding the right of City to require Airline to accept either of the
remedies described in (1) or (2) above, City shall, in its sole and absolute
discretion, also have the right to exercise its rights of eminent domain,
provided under Chapter 110, Article VII of Illinois Revised Statutes, in lieu
of either of the above-described remedies.

If City elects to make a Comparable Facility available to Airline, the
Comparable Facility shall be made available to Airline within fourteen (14)
months of the Notice Date. Rent on any such Comparable Facility shall be
equal to the aggregate rent (including but not limited to payments made by
Airline pursuant to Section 3.02 herein) ("Aggregate Rent”), payable by
Airline pursuant to this Lease except to the extent the Comparable Facility
is larger-than the Demised Premises at the request of Airline, in which case
rent on the Comparable Facility shall be greater. If City chooses to relocate
Airline to a Comparable Facility, then City shall reimburse Airline only for
the reasonable out-of-pocket moving costs incurred by Airline to relocate its
personal property and movable equipment.

If City elects to make Replacement Land available to Airline, the
Replacement Land shall be made available to Airline within six (6) months
of the Notice Date. The date City makes Replacement Land available to
Airline shall be the “Land Availability Date”. Rent on any Replacement
Land shall be equal to the Aggregate Rent except to the extent the site of the
Replacement Land is larger than the Demised Premises at the request of
Airline, in which case rent on the Replacement Land shall be greater.
Airline shall commence construction of a new facility on Replacement Land
within four months of the Land Availability Date and substantially
complete all construction of such facility within twenty-four (24) months of
the Land Availability Date. The Commissioner, in his sole discretion, may
grant Airline an extension to complete construction of a new facility and
may also, in his sole discretion, allow Airline to continue operations at the
Demised Premises for a reasonable period beyond the eighteen month
termination period set forth herein.



24456 JOURNAL--CITY COUNCIL--CHICAGO : 11/14/90

Nothing herein shall be construed as imposing upon Airline a “substantial
restriction of Airline’s operations at the Airport”. No action by City under
this Section 10.01 shall be grounds for Airline to proceed under Article XIII
herein or otherwise to terminate this Lease.

10.02 Release Of City.

(a) City shall not be liable to Airline, or to—-Airline’s agents,
representatives, contractors and subcontractors or employees, for any injury
to, or death of, any of them or of any other person or for any damage to any of
Airline’s property or loss of revenue caused by any third person in the
maintenance, construction or operation of facilities at the Airport, or caused
by City or any third person using the Airport or navigating any aircraft on
or over the Airport, except where there has been a final judicial
determination that any injury, death, or damage is due to the negligence or
willful misconduct of the City.

(b) City shall not be liable to airline for damage to property of Airline or
any loss of revenues to Airline resulting from City's acts or omissions in the
maintenance and operation of the Airport except where there has been a

- final judicial determination that such damage or loss has been caused by the
negligence or willful misconduct of the City, and only to the extent Airline or
any of the above described parties is not covered by-appropriate insurance.

10.03 Indemnity.

(a) Airline shall pay and shall protect, defend, indemnify and save City,
its agents, representatives and employees, harmless to the extent permitted
by law from and against any and all liabilities, losses, damages, costs and
expenses (including reasonable attorney’s fees and expenses), causes of
action, suits, claims, demands, judgments, awards and settlements
including, without limitations, payments of claims of liability resulting from
any injury to or death of any person or damage to property (except to the
extent caused by the negligence or willful misconduct of City, its agents,
representatives or employees as determined by a final judicial proceeding),
and costs of acquisition of real property as a result of claims described in
subsection (i) below, in each case, only to the extent City is not reimbursed
out of insurance proceeds arising out of the following:

(i) Suits alleging a taking of property or interests in property without
just compensation, trespass, nuisance, or similar suits based upon the use
of the Airport for the landing and taking-off of aircraft;
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(ii) Airline’s use or occupancy of the Airport not covered in subsection
(a)(i) of this Section 10.03 or non-use (if such non-use is contrary to
Airline’s obligations hereunder) of any premises demised to Airline
hereunder;

(iii) The condition of Airline's Demised Premises, including any
_equipment or facilities at any time located thereon, and any repairs,
construction, alterations, renovation, relocation, remodeling and
equipping thereof or thereto;

(iv) The violation by Airline of any agreement, warranty, covenant or
condition of this Lease, of any other contract, agreement or restriction
relating to Airline’s operations at the Airport, or of any law, ordinance,
regulations or court order affecting the Airport;

(v) Thefailure or alleged failure of Airline, its successors or assigns, to
comply with local, state, or federal environmental rules, regulations,
statutes, laws, or orders (collectively referred to as “Environmental
Requirements”), or which is due, in whole or part, to any releases or
threatened releases of Hazardous Materials or Special Materials on, about
or under the Demised Premises.

(b) (i) To the extent permitted by law, Airline shall be responsible for (a)
all physical injuries (including death) to persons (including, but not limited
to, Airline’s and City’s employees, contractors and subcontractors, agents,
and representatives) or (b) damage to property (including, but not limited to,
property of the City), either of which may occur on account of or in
connection with the performance of any work on, to or for the benefit of the
Demised Premises excepting therefrom that portion, if any, of bodily injuries
and property damage caused by the negligence or willful misconduct of the
City, its contractors, agents, employees and other representatives as
determined in a final judicial proceeding. Airline’s responsibility hereunder
shall include, but not be limited to, the payment of Worker’'s Compensation
under the Worker’s Compensation Law of the State of Illinois, and Airline
specifically covenants to reimburse the City for all payments of Worker’s
Compensation which the City shall be required to make to any employee
who shall have sustained injuries on account of or in connection with any
work performed pursuant to this Lease or with respect to the Demised
Premises, excepting therefrom that portion, if any, of bodily injuries and
property damage caused by or resulting from the negligence of the City as
determined in a final judicial proceeding.

(ii) During any construction by Airline with respect to the Demised
Premises or the Common Areas, Airline shall be solely responsible for the
support, maintenance, safety and protection of the facilities of the City, and
for the safety and protection of all persons or employees and of all property
therein.
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(¢c) Airline agrees to indemnify and hold the City harmless to the extent =
permitted by law against liability for any and all injuries and damages to
the property of the City arising directly from, or in any way occurring in
connection with any work done by or at the direction of Airline for the
benefit of the Demised Premises, whether caused by the negligence or willful
misconduct of Airline, its employees, agents, contractors, subcontractors or
otherwise.

(d) The Commissioner shall promptly notify Airline in writing of any
claim or action brought against City in respect of which indemnity may be
sought by City against Airline hereunder, setting forth the particulars of
such claim or action and shall furnish Airline with a copy of all suit papers
and legal process. Airline shall assume and have full responsibility for the
defense or settlement thereof, including the employment of counsel and the
payment of all expenses and all settlements or judgments. City shall
cooperate fully with Airline in the defense of any case hereunder, and may
employ separate counsel at a reasonable cost in any such action and
participate in the defense thereof.

10.04 Toft Iinmimity.

Notwithstanding any reference herein to Airline’s release and
indemnification being ineffective in certain instances where City, its agents,
employees or representatives have been negligent, nothing herein shall be
construed to make the City liable in any case or instance where the City
would otherwise be immune from any tort liability because of its being a
municipal corporation:

Article X1.
11.01 City’s Rights And Remedies.

All riéhts.'and remedies of City provided for in this Lease shall be
cumulative and none shall exclude any other right or remedy allowed by law
or equity. :

(a) If default shall be made in the prompt payment of rent or any other
amount due hereunder and such default shall continue for ten (10) or more
business days after the same becomes due, or if default shall be made in
the observance or performance of any covenants or agreements in this
Lease which Airline is required to observe and perform and such default
shall continue for thirty (30) days after written notice to Airline unless

" such default cannot be cured within said thirty (30) day period, in which
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case Airline shall have such period of time as is required to diligently
proceed to cure the default, or if a default involves a hazardous condition
and Airline does not diligently proceed to cure such default immediately
upon written notice to Airline, or if the interest of Airline in this Lease
shall be levied or under execution or attached by process of law, or if any
voluntary petition in bankruptcy or for corporate reorganization or any
similar relief shall be filed by Airline, or if any involuntary petition in
bankruptcy shall be filed against Airline under any federal or state
bankruptcy or insolvency act and shall not have been dismissed within
thirty (30) days from the filing thereof, or if a receiver shall be appointed
for Airline or any of the property of Airline by any court and such receiver
shall not have been dismissed within sixty (60) days from the date of his
appointment, or if Airline shall make an assignment for the benefit of
creditors of all or substantially all of its assets, or if Airline shall admit in
writing Airline’s inability to meet its debts as they mature, or if Airline
shall abandon or vacate the Demised Premises or Common Areas during
the term, then and in any such event City if it so elects, may treat the
occurrence of any one or more of the foregoing events as a breach of this
Lease, and thereupon at its option may, with or without notice or demand
of any kind to Airline or any other person, have any one or more of the
following described remedies in addition to all other rights and remedies
provided at law or in equity or elsewhere herein:

(i) City may terminate this Lease and the term created hereby, in
which event all rent provided to be paid by Airline for the balance of the
original term shall immediately become due and payable and City may .
forthwith repossess the Demised Premises and any of Airline’s
materials or property located on the Common Areas.

(ii) City may terminate Airline’s right of possession and may
repossess the Demised Premises and any of Airline's materials or
property located on the Common Areas by forcible entry and detainer
suit, by taking peaceful possession or otherwise without terminating
this Lease or releasing Airline, in whole or in part, from Airline’s
obligation to pay rent hereunder for the full term.

(b) All property removed from the Demised Premises or Common Areas
by City pursuant to any provisions of this Lease or by law may be handled,
removed or stored in a commercial warehouse or otherwise by the City at
the risk, cost and expense of Airline, and City shall in no event be
responsible for the value, preservation or safekeeping thereof. Airline
shall pay City, upon demand, any and all expenses incurred by City in
such removal and storage charges against such property so long as the
same shall be in City’s possession or under City’s control. All property not
removed from the Demised Premises or Common Areas or retaken from
storage by Airline within sixty (60) days after the end of the term,



24460 JOURNAL--CITY COUNCIL--CHICAGO-= 11/14/90 ..~

however terminated, shall be concluswely deemed to have been forever: FEETE

abandoned by Airline.

After takmg possession of the Demised Preszes pursuant hereto City
shall have the right to remove all or part of any structures or
Improvements located on the Demised Premises or Common Areas
without any prior notice to Airline, and City shall have no liability or
responsibility for any property of Airline remaining in, on or about the
Demised Premises or Common Areas in the event of such removal.

(c) Airline shall pay all of City’s costs, charges and'expenses, including

" court costs and attorneys’ fees, incurred in enforcing Airline’s obligations

under this Lease or incurred by City in any litigation, negotiation or

transactions in which Airline causes City, without City’s fault, to become
involved or concerned.

(d) If Airline violates any of the terms and provisions of this Lease, or
defaults in any of its obligations hereunder, other than the payment of
rent or other sums payable hereunder, such violations may be restra.lned
or such obligation enforced by injunction. o

(e) Notwithstanding anything to the contrary herein, this Lease shall
not terminate for any event stated above to the extent that Airline is
replaced as a tenant under the provisions of Section 12.01(c) of this Lease
iilnd sucjx new tenant diligently proceeds to cure the default then occurring

ereunder.

Article XII.
12.01 No Waiver.

(a) No waiver by City or Airline of default of any of the terms, covenants
or conditions hereof to be performed, kept and observed by City or Airline
shall be construed to be or act as a waiver of any subsequent default of any of
such terms, covenants and conditions. .

(b) The acceptance of rent, whether in a single instance or repeatedly,
after it falls due, or after knowledge of any breach hereof by Airline, or the
giving or making of any notice or demand, whether according to any
statutory provisions or not, or any act or series of acts except an express
written waiver, shall not be construed as a waiver of any right hereby given
City, or as an election not to proceed under the provisions of this Lease.

(c¢) Notwithstanding Section 12.01(a) and (b) above, in the event Airline
(or a third party operating on behalf of Airline) finances the construction of
the Improvements and/or Common Improvements through the use of special
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facility revenue bonds, and Airline is in default pursuant to Section 11.01 of
this Lease, a trustee in connection with the financing of the Improvements
and/or Common Improvements, at Airline’s request, may cure such default
within the time periods provided herein and replace Airline with another

- tenant or tenants, subject to prior written approval of the Commissioner,
which approval shall be subject to the same standards set forth in Section
1.05 above. The rent payable by such: tenant(s) shall be applied first to
satisfy Airline’s obligation under this Lease and the excess, if any, shall be
payable to the holders of such debt.

Article XIII.
13.01 Termination By Airline.

Airline may terminate this Lease and any or all of its obligations
hereunder if (1) at such time Airline is not in default in the payment of any
amount due from it to City, or in default of any other material obligation
hereunder, (ii) there are no other restrictions on Airline’s ability to
terminate this Lease contained herein or in any other document or
instrument related to the Demised Premises or the operation thereof, and
(iii) any one or more of the following events has occurred:

(1) The failure or refusal of the Federal Aviation Administration to
approve operations into and from the Airport for those types of aircraft
operated by Airline in its Air Transportation of Freight and Cargo
Business and continuance thereof for a period of at least sixty (60) days, so
long as such failure or refusal is not due to any fault of Airline.

(2) The issuance by any court of competent jurisdiction of an injunction
in any way preventing or restraining the use of the Airport or any part
thereof so as to substantially adversely affect Airline’s use of the Airport
in its conduct of the Air Transportation of Freight and Cargo Business and
the remaining in force of such injunction, not stayed by way of appeal or
otherwise, for a period of at least sixty (60) days.

(3) The issuance of any order, rule or regulation or the taking of any
action by the Federal Aviation Administration or other government
authority substantially affecting for a period of at least sixty (60) days
Airline’s use of the Cargo Areas in its conduct of the Air Transportation of
Freight and Cargo Business, provided, however, that none of the foregoing
is due to any fault of Airline.

(4) The default by City in the performance of any covenant or
agreement required to be performed by City herein that substantially
adversely affects Airline’s use of the Demised Premises, and the failure of
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City to remedy such default, or to take prompt action to remedy such
default, within a period of sixty (60) days after receipt from Airline of
notice to remedy the same. In this event, Airline shall also have all other .
rights and remedies allowed by law or equity.

(5) The substantial restriction of City’s operation of the Airport by
action of any governmental agency or department, and continuance
thereof for a period of not less than sixty (60) days, provided such
restriction substantially adversely affects Airline’s Air Transportation of
Freight and Cargo Business at the Airport.

(6) The substantial restriction of Airline’s operation at the Airport by
action of any governmental agency or department, and the continuance
thereof for a period of not less than sixty (60) days, provided such
restriction substantially adversely affects Airline’s operation at the
Airport.

No waiver by Airline of default of any of the terms, covenants or
conditions hereof, or of any other agreement between City and Airline
relating to the Airport or any part thereof, to be performed, kept and
observed by City shall be construed to be or act as a waiver of any
subsequent default of any of such terms, covenants and conditions.

Any termination by Airline pursuant to this Section 13.01 (1), (2), (3), (5),
or (6) shall not occur unless the Airline serves upon the Commissioner and
Corporation Counsel notice of said termination, or intent to terminate thirty
(30) days prior to such termination together with a statement of how the
operations of the Airline have been substantially affected. In the eventof a
termination by Airline pursuant to subsections (1), (2), (3), (5), or (6) of this
Section 13.01, City shall have no liability or obligation whatsoever to
Airline on account of such termination.

Article XIV.
14.01 Right Of Airline To Remove Property.

Airline shall be entitled during the term of this Lease, and for a
reasonable time (not exceeding sixty (60) days) after its termination, to
remove from the Demised Premises all trade fixtures, tools, machinery,
equipment, materials and supplies placed thereon by it pursuant to this
Lease, subject to any valid lien City may have thereon for unpaid rent or
other amounts payable by Airline to City hereunder or under any other
agreement between City and Airline relating to the Airport or any part
thereof; provided, however, that Airline shall promptly repair all damage
tesulting from such removal, reasonable wear and tear excepted.




11/14/90 - REPORTS OF COMMITTEES 24463

Article XV.
15.01 Equal Opportunity.

Airline agrees that in performing under this Lease it shall neither
discriminate against any worker, employee or applicant, or any member of
the public, because of race, creed, color, religion, age, sex, national origin,
handicap or disability, ancestry, marital status, parental status, sexual
orientation, source of income, or military discharge. Airline agrees that in
performing under this Lease it will comply with all applicable federal, state
and local laws which prohibit discrimination, including but not limited to,
the aforementioned forms of discrimination.

Airline further agrees that it will not commit an unfair employment
practice.

Airline will take affirmative action to ensure that applicants are
employed and that employees are treated during employment without
regard to their race, creed, color, religion, age, sex, national origin, handicap
or disability, ancestry, marital status, parental status, sexual orientation,
source of income, or military discharge. Such action shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer,
recruitment or recruitment advertising; compensation; and selection for
training, including apprenticeship.

Airline agrees to post in conspicuous places, available to employees and
applicants for employment, notices setting forth the provisions of this
Section 15.01. Airline further agrees that this clause will be incorporated in
all contracts entered into with any suppliers of materials or furnishers of
services, contractors and subcontractors, and all labor organizations, which
furnish skilled, unskilled and craft union skilled labor, or which may
perform any such labor or services in connection with the Demised Premises
or the construction of Improvements or Common Improvements.

Attention is called to Executive Order 11246, 3 C.F.R. 339 (1964 -- 1965),
as modified by Executive Order 11375, 3 C.F.R. 320 (1967); The Civil Rights
Act, 42 U.S.C. 2000d, (1964); The Age Discrimination Act, 42 U.S.C. 1601 --
1602 inclusive, (1975); Discrimination In Public Contract Acts, Ill. Rev. Stat.
Ch. 29, §§ 2-105, 5-101-5-103, inclusive (1987); Municipal Code of Chicago
Ch. 199 “Human Rights”, Council Journal Proceedings, pages 23526 --
23536 (December 21, 1988); Office of Federal Contract Compliance
Programs, Equal Employment Opportunity, Department of Labor 41 C.F.R.
60-1 (July 1, 1988)..
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To demonstrate compliance, Airline will furnish, and will obligate its
contractors and subcontractors to furnish, such reports and 1nformat10n asis
reasonably requested by City.

15.02 Nondiscrimination.

This Lease involves the use of or access to space on, over, or under real
property acquired or improved under the Airport Development Aid Program
of the Federal Aviation Administration, and therefore involves activity
which serves the public.

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

15.03 Prohibition Against Exclusive Rights.

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

15.04 Nondiscrimination In Fﬁrnishing Services.

Airline agrees to furnish services in the United States in compliance with
Federal law and on a fair and not unjustly discriminatory basis to all users
thereof, and to charge fair, reasonable and not unjustly discriminatory
prices for each unit of service; provided, that Airline may be allowed to make
reasonable and nondlscnmmatory discounts, rebates or other similar types
of price reductions.
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15.05 Affirmative Action Program And M.B.E./W.B.E. Requirements.

Airline assures that it will undertake an affirmative action program
which sets all applicable federal standards as required by 14 C.F.R. Part
152, Subpart E, to insure that no person shall on the grounds of race, creed,
co]or religion, age, national origin, or sex be excluded from participating in
any employment activities covered in 14 C.F.R. Part 152, Subpart E. Airline
assures that no person shall be excluded on these grounds from participating
in or receiving the services or benefits of any program or activity covered by
Subpart E. Airline assures that it will require that its covered
suborganizations provide assurances to Airline that they similarly will
undertake an affirmative action program and that they will require
assurances from their organizations, as required by 14 C.F.R. Part 152,
Subpart E, to the same effect.

Article XVI.
16.01 City Books And Records.

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 Lease. Airline shall have the right at any reasonable time
and at its own expense to examine and make copies of extracts from those
books and records that pertain to expenditures for which Airline must
reimburse or pay the City under this Lease.

Article XVII.
17.01 Definitions.

The following words, terms and phrases, shall, for purposes of this
agreement have the following meaning:

(1) “Abandonment” or “Abandons” means the cessation of the use of the
Demised Premises by the Airline of all of the uses permitted under this
Lease in Section 1.03, other than for reasons of strikes or force majeure, for
a period of sixty (60) days.
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(2) "Airline” means, at any time, the lessee of the Demised Premises
referenced in Section 1. 01 or its successors, sublessees or assigns.

(3) “Air Transportation of Freight and Cargo Business” means the
carriage by aircraft of property, cargo or mail as an international carrier
for compensation or hire in commerce within the limitations or use of the
Demised Premises as set forth in Section 1.03..

(4) “Airport” means Chlcago-O’Hare International Airport, together
with any additions thereto, or improvements or enlargements thereof,
hereinafter made, but any land rights of ways, or improvements which
are now or hereafter 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, shall not be
deemed to be part of the Airport.

(56) “Airport Use Agreement” means the 1985 Amended and Restated
Airport Use Agreement and Terminal Facilities Lease.

(6) “City” means the City of Chicago, a municipal corporation, a home
rule unit existing under the laws of the State of Illinois.

(7) “Federal Aviation Administration” (sometimes abbreviated as
“F.A.A.”) means the Federal Aviation Administration created under the
Fﬁaderal Aviation Act of 1958, as amended or any successor agency
thereto _

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

(9) "Hazardous Materials” means asbestos and asbestos-containing
materials, polychlorinated biphenyls (PCBs), oil or any other petroleum
products, natural gas, source material, special nuclear material, and
byproduct materials regulated under the Atomic Energy Act (42 U.S.C.
§2011, et seq.), pesticides regulated under the Federal Insecticide
Fungicide and Rodenticide Act (7 U.S.C. §136, et seq.), and any hazardous
waste, toxic substance or related material, including any substance
defined or treated as a “hazardous substance”, “hazardous waste”, or
“toxic substance” (or comparable term) in the Comprehensive
Environmental Response, Compensation and Liability Act (42 U.S.C.
§9601, et seq.), the Hazardous Materials Transportation Act (49 U.S.C.
§1801, et seq.), the Resource Conservation and Recovery Act (42 U.S.C.
§6901, et seq.), the Toxic Substances Control Act (15 U.S.C. §2601, et seq.),
the Illinois Environmental Protection Act, (Ill. Rev. Stat. Ch. 111-1/2, Sec.
1001, et seq.) and any rules or regulations promulgated pursuant to such
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statutes or any. oﬁher épblicable federal or state .statute; rule or regulafibn
or county or municipal law, ordinance, rule or regulation, as amended, in
each case.

(10) “Lease” means this Cargo Building Site Lease, as hereafter
amended or supplemented from time to time in accordance with its terms. -

(11) “Special Wastes” refers to those substances as defined in Section
1003.45, Ch. 111-1/2 of the Illinois Environmental Protection Act, and as
further referred to in Section 809.103 of 35 Illinois Admin. Code, Subtitle
G,Ch.1. _

(12) “International Terminal Use Agreement” means the International
Terminal Use Agreement and Facilities Lease that is at any time in effect
for tenants of the International Terminal at Chicago-O’Hare International
Airport.

(13) “Operational and Maintenance Expenses” (sometimes abbreviated
as “0. & M. Expenses”) means for the Cargo Areas, for any Fiscal Year, a
fair allocation of total operations and maintenance expenses incurred by
the City in operating and maintaining the Common Areas during such
Fiscal Year, either directly or indirectly, by allocation to the Cargo Areas
by City, including without limitation:

(a) The following costs and expenses incurred by City for
- employees of City employed with respect to the Cargo Areas at
the Airport, or doing work involving the Cargo Areas at
Ai