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TERM SHEET BETWEEN THE CITY OF DALLAS AND SOUTHWEST AIRLINES CO.
REGARDING THE LOVE FIELD MODERNIZATION PROGRAM

This term sheet ("Term Sheet") is entered into on this, the 25th day of June, 2008
(“Effective Date”) by the City of Dallas, a Texas home rule municipal corporation, including
its assigns (the “City”) and Southwest Airlines Co., a Texas corporation, including its
successors or assigns (in accordance with Section 12 of this Term Sheet) ("Southwest")(the City
and Southwest are collectively referred to as the "Parties").

Recitals:

WHEREAS, this Term Sheet reflects the intent of the Parties to implement certain
herein-described provisions of the Contract Among The City of Dallas, The City of Fort Worth,
Southwest Airlines Co., American Airlines, Inc., and DFW International Airport Board
Incorporating the Substance of the Terms of the June 15, 2006 Joint Statement Between the
Parties to Resolve the "Wright Amendment" Issues (the "Contract"), to which the Parties are
signatory, affecting Dallas Love Field (the "Airport"); and

WHEREAS, the Contract contemplates the City’s implementation of the Love Field
Modernization Program (the “LFMP”’); and

WHEREAS, through the collaboration of Southwest’s consultant, Corgan Associates, Inc.
(“Corgan’) and the City’s consultant, Gresham Smith and Partners (“GS&P”’), the Parties have
developed several LFMP redevelopment options; and

WHEREAS, the Parties acknowledge and agree that, of the redevelopment options
considered, Option C (herein so called), as proposed by Corgan and modified with the
collaboration of GS&P, is the option that the Parties believe is best suited for the
implementation of the LFMP; and

WHEREAS, Option C exceeds the Spending Cap (as defined in Section 6.c. of this Term
Sheet); and

WHEREAS, this Term Sheet confirms the basis upon which the Parties shall continue to
negotiate the implementation of portions of the Contract, including, but not limited to,
certain conditions by which the Parties agree to exceed the Spending Cap in the manner
provided for in the Contract, in order for the Parties to implement the LFMP utilizing Option
C.

NOW, THEREFORE, the Parties to this Term Sheet, in consideration of the mutual
covenants of the Parties hereto, hereby agree (in accordance with the provisions of Section
13 of this Term Sheet) as follows:

1. Scope of the LFMP.

a. The LFMP Elements. The LFMP includes the construction of all of the
facilities, infrastructure systems and equipment for the operation of the future
terminal complex at the Airport, including, but not limited to, the terminal building,
aircraft parking apron, fueling system, roadways and terminal curbside, and other
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supporting infrastructure as shown in Exhibit A attached to this Term Sheet. The
Parties further agree that the LFMP consists of four elements, the “Southwest
Projects”, the “City Projects™, the "Apron and Fuel System Projects," and the "Other
Projects."

b. The Southwest Projects. The Southwest Projects consist of the following
portions of the LFMP pertaining to the construction of the new terminal concourse and
other Airport facilities, including, but not limited to:

i. Relocations. The relocation of airlines, City departments (Department of
Public Safety) and other tenants as required during the course of the
Southwest Projects.

ii. Terminal Building. The phased development of new and renovated terminal
facilities including, but not limited to, a-new ticketing wing, renovation of
the existing main lobby, expansion and renovation of the existing baggage
claim wing, the phased construction of a new concourse with 20 gates, and
associated demolition of existing facilities and gates.

iii. Airline Equipment and Finishes. Procurement and installation of baggage
systems; jet bridges; and airline furniture, fixtures and equipment for the
expanded terminal complex.

iv. Early Construction and Relocation. Construction and relocation projects to
be undertaken by Southwest early in the project schedule in conjunction
with the LFMP, including those matters set forth on Exhibit A attached to
this Term Sheet.

C. Apron ‘and Fuel System Projects. Subject to the consent of the Federal
Aviation Administration (“FAA™), all contracts relating to reconstruction and
replacement of the existing aircraft apron at the Airport, including, but not limited to,
those related to drainage and utilities, installation of a new hydrant fueling system
(including, but not limited to, fuel lines, pits and valves), and the related relocation of
all existing City water mains, will be entered into and managed by Southwest;
provided, however, that the City shall have approval over selection of professional
services related to design, construction bid process, and other services and contracts
in order to ensure that all procurement procedures and design and construction
contract specifications conform to the FAA’s Airport Improvement Program grant
requirements.

d. The City Projects. The City Projects include the remaining elements of the
LFMP pertaining to the supporting infrastructure for the expanded terminal, including,
but not limited to:

i. Central Utility Plant Upgrades. Upgrade of the existing central utility plant
to provide enhanced capacity and efficiency in delivering heating and air
conditioning to the terminal complex.
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ii. Airfield Lighting Vault Relocations. Relocation of two existing airfield
electrical vaults to accommodate terminal expansion.

iii. Roadways. Expansion of the terminal area roadways, lower-level departure
roadway, and upper-level arrivals roadway.

iv. Central Receiving Facility. Construction of a new remote central receiving
facility.

e. Other Projects. The construction of any other necessary facility or
improvement of the LFMP not addressed in b. and c. and d._ of this Section shall be
assigned by mutual agreement between the Parties.

f. Exceptions. The Parties  acknowledge< and  agree that the
acquisition/demolition of the Lemmon Avenue terminal facility gates, the DART
Connector as identified in the Contract, projects-included in the City’s Department of
Aviation’s rolling five-year capital improvement program and any necessary projects
required for reasons of safety, security, normal maintenance and repair, or federal
mandate are not part of the LFMP.

2. Creation of a Local Government Corporation ("LGC") Under Subchapter D, Ch. 431
of Texas Transportation Code. The City will create and may use an LGC, on behalf of the
City, for the purpose of issuing bonds to finance the LFMP. The Parties have developed a
proposed financing structure involving the use of the LGC to partially fund the LFMP. The
narrative of the proposed financing structure is attached as Exhibit B to this Term Sheet and
a flow chart showing the flow of project funds using the LGC is attached as Exhibit C to this
Term Sheet. Once created and its use affirmatively determined by the City in furtherance of
implementing the LFMP, the City and Southwest agree to negotiate and enter into necessary
and appropriate contracts with the LGC that, among other things, allow and enable the LGC
to:

a. finance a portion of the LFMP by means of the issuance of bonds or other bond
financing instruments acceptable to the Parties (the "LFMP Bond Financing");

b: finance a portion of the LFMP from monies transferred from certain Airport
revenues and other monies identified by the Parties (the “LFMP Other
Financing™);

C. enter into-one or more agreements with the City and Southwest or its assignee,

as necessary, to: (i) make the proceeds of the LFMP Bond Financing and LFMP
Other Financing available to Southwest for the purpose of design and
construction of the Southwest Projects (pursuant to a special facilities lease or
other agreement, as appropriate), and to the City for the purpose of the design
and construction of the City Projects identified or to be identified in Section 1
above; (ii) reimburse Southwest for the Southwest LFMP Reimbursable Costs
(identified in Section 3 of this Term Sheet) from the proceeds of a LFMP Bond
Financing; and (iii) acknowledge and agree as to Southwest’s responsibility and
the City’s responsibility for various major elements of the design and
construction of the LFMP; and
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d. perform such other necessary functions in furtherance of the LFMP and capital
development supporting the Airport generally.

3. Reimbursement to Southwest for LFMP-Related Funds. The Parties acknowledge
and agree that Southwest will advance monies to fund certain design, program management,
relocation, demolition and other costs as set forth on Exhibit A attached to this Term Sheet
(the "Southwest LFMP Reimbursable Costs™) prior to the issuance of the LFMP Bond Financing.
The Parties agree that the Southwest LFMP Reimbursable Costs will be reimbursed from the
proceeds of the initial series of bonds sold pursuant to the LFMP Bond- Financing, consistent
with the terms of an inducement resolution to be adopted by the City or the LGC, as further
provided in Section 8 of this Term Sheet. In the event that the eligible Southwest LFMP
Reimbursable Costs exceed the $75 million cap established for such costs, the Parties will
develop a procedure for reimbursing Southwest for such excess costs.

4. Amended and Restated Lease of Terminal Building Premises. Consistent with the
Contract, the Parties will enter into an amendment and restatement of Southwest’s existing
“Lease of Terminal Building Premises” (the “Use and Lease Agreement”) that will, among
other things:

a. express the intent of the Contract pertaining to the ongoing airline operations
and use of the Airport both during and after the implementation of the LFMP;

b. define and allocate the Airport's gates;

C. incorporate a. new rates and charges methodology set forth in Exhibit D
attached to this Term Sheet;

d. develop terms for the use of the Airport, including, but not limited to, the
airfield and the terminal area aircraft parking area by Southwest consistent
with the terms negotiated with other airlines using the Airport;

e. develop guidelines for future capital improvements at the Airport; and

f. provide such other provisions that are consistent with accomplishing the terms
of the Contract.

5. Project Development Agreement ("PDA"). Consistent with the Contract, the Parties
will enter into a PDA that will, among other things:

a. appropriately assign design, development and construction management
responsibilities among the Parties;

b. provide for the preparation of a Project Definition Manual (herein so called), a
comprehensive manual developed by the Parties, which will, among other
things: (i) provide for the Final Program Budget and the Final Program Schedule
(both as defined in Section 6.b. of this Term Sheet); (ii) be developed with
reference to the Terminal Area Redevelopment Program Study (“TARPS”) but
not otherwise be inconsistent with Exhibit A attached to this Term Sheet; (iii)
detail the scope, the schematic layout, phasing, and general specifications of
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the LFMP; and (iv) establish the interrelationships of each of the elements of
the LFMP;

C. implement the LFMP, including, but not limited to, detailed project
descriptions, construction phasing, temporary relocations and gate allocation
during the LFMP's construction;

d. contain a process to accomplish LEED silver certification for the terminal;

e. provide for the implementation and coordination of the LFEMP Bond Financing
and the LFMP Other Financing, including, but not limited to identifying and
agreeing to sources of funds, funding schedules and financing obligations, as
well as procedures for the deposit of funds, release of funds, periodic project
status reporting, project auditing, and change-order review and approvals;

f. establish a program management team consisting of representatives of the
Parties and assigning roles and responsibilities to perform various LFMP tasks
consistent with all agreements contemplated herein;

g. provide for goals and establish procedures for identifying disadvantaged
business enterprise participation and compliance with the City’s Minority and
Women’s Business Enterprise program in the design and construction of the
LFMP;

h. conform to all applicable regulatory requirements and programs, including but
not limited to FAA, Transportation Security Administration, and the
Department of Transportation regulations;

i. provide for a process to exceed the Spending Cap in accordance with the terms
of the Contract;

J- if bond financing is used to fund a portion of the LFMP, provide such other
provisions that shall be necessary in order to accomplish such bond financing;
and

k. contain such other provisions that are consistent with accomplishing the

implementation of the LFMP, including, but not limited to, consultation with
other Airport tenants.

The LFMP Budget/Schedule/Spending Cap

a. The LFMP Preliminary Budget and the Preliminary Program Schedule. The
preliminary budget and schedule for the design and construction of the LFMP are
attached hereto respectively as Exhibit A attached to this Term Sheet (the *“LFMP
Preliminary Budget”) and Exhibit E attached to this Term Sheet (the “Preliminary
Program Schedule”). The LFMP Preliminary Budget reflects a composite of
independent cost estimates for the LFMP provided by planning consultants retained by
both Southwest and the City.

b. The Final Budget and the Final Program Schedule. The Final Program Budget
and the Final Program Schedule will be established in the Project Definition Manual,
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and, when complete, shall supersede Exhibit A and Exhibit E attached to this Term
Sheet (the “Final Program Budget” and the *“Final Program Schedule”). The Final
Program Budget and Final Program Schedule will be prepared based upon building
elevations, aircraft parking configurations, geometric layout to accommodate airfield
drainage requirements and other design elements set forth in the Project Definition
Manual.

C. The Spending Cap. The Parties acknowledge that the Contract references a
minimum investment of $150 million and a maximum of $200 million (“the Spending
Cap”) for the LFMP, both expressed in 2006 dollars and to be adjusted for inflation,
and, that the LFMP Preliminary Budget for the LFMP now substantially exceeds the
Spending Cap. The Parties further acknowledge and agree that the Option C concept
and the LFMP Preliminary Budget for the LFMP are mutually desired and that an
agreement to exceed the Spending Cap will be established in the PDA in the dollar
amount of the Final Program Budget.

7. Ground Lease for Cargo Facilities. The Parties will negotiate and prepare a ground
lease for the cargo/provisioning/ground service equipment building (“Ground Lease) on
terms and conditions mutually acceptable to the Parties on or before July 31, 2008 and
executed on or before August 31, 2008. If the Parties have not executed the Ground Lease on
or before August 31, 2008 the City Manager of the City and an authorized signatory of
Southwest may extend the execution date of the Ground Lease for up to three consecutive
periods of thirty days.

8. Official Intent. The City will take steps as soon as possible to constitute “official
intent” by the City for the purposes of Section 1.103-8 (a) and Section 1.150-2 of the Federal
Income Tax Regulations in order to qualify expenditures made by Southwest and the City on
the Southwest Projects and the City Projects, respectively, for the tax-exempt obligations as
provided herein. The proposed form of the inducement resolution, to evidence such official
intent, is set forth in Exhibit F attached to this Term Sheet.

9. Date of Completion of Documentation. Except for the Ground Lease, the Parties will
negotiate and prepare the PDA and Use and Lease Agreement described in this Term Sheet on
or before October 1, 2008 and approve and execute these documents on or before October
31, 2008. If the Parties have not executed the PDA and Use and Lease Agreement on or before
October 31, 2008, the City Manager of the City and an authorized signatory of Southwest may
extend the execution date of the PDA and Use and Lease Agreement for up to three
consecutive periods of thirty days each.

10. The Contract Controls. This Term Sheet is not intended to modify or supersede any
provision of the Contract. In the event of any discrepancy between the provisions of this
Term Sheet and the provisions of the Contract, the provisions of the Contract shall control.

11. Further Approvals. The Parties acknowledge and agree that the City's and
Southwest's approval of further agreements described in this Term Sheet, as well as the
issuance of bonds and the expenditure of funds herein is subject to applicable approval of the
City Council of the City and all requisite corporate approvals of Southwest.

12. Assignment. The Parties acknowledge that Southwest may assign its obligations under
this Term Sheet (including, but not limited to, assignment to a Southwest-formed special
purpose entity) and that such assignee of Southwest could enter into some or all of the
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agreements and documents related to the development, construction, and financing of the
LFMP. Notwithstanding any assignment hereunder, Southwest shall continue to be directly
responsible for the performance of its obligations hereunder, including but not limited to, its
funding obligations to the City hereunder. Southwest acknowledges that the financial
markets may require Southwest to directly guarantee payment of principal, premium, if any,
and interest on bonds issued by an LGC to finance the LFMP, and in such event, Southwest
will agree to execute a guarantee agreement acceptable to the LGC and any Trustee that
serves in such capacity with respect to the issuance of the bonds. Southwest will promptly
notify the City of any assignments contemplated under this section.

13. Enforceability. Sections 3, 4.c., 8, 10, 12, 13 and 14 of this Term Sheet have been
fully negotiated by the Parties and are enforceable against the Parties from and after the
Effective Date. The agreements, documents and provisions provided for in all other sections
of this Term Sheet shall be negotiated in good faith by the Parties. The provisions of this
Section 13 shall survive the termination of this Term Sheet.

14. Termination. In the event the agreements set forth in Sections 7 and 9 are not
executed in full on the dates set forth in such Sections, either party to this Term Sheet may
terminate all provisions hereof and upon termination neither of the Parties shall have any
further obligations hereunder. In the event of termination of this Term Sheet, any monies
expended by Southwest as of date of termination shall count as monies expended toward the
Spending Cap as set forth in the Contract and the provisions of this sentence shall survive
termination of this Term Sheet.

This Term Sheet is executed and effective as of the Effective Date, by the City, signing by and
through its City Manager, duly authorized to execute same by Resolution No. __ adopted by
the City Council on June 25, 2008, and by Southwest, acting through its duly authorized
officials.

CITY OF DALLAS, TEXAS APPROVED AS TO FORM:
Mary K. Suhm, City Manager Thomas P. Perkins, Jr., City Attorney
By Assistant City Manager By Assistant City Attorney
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SOUTHWEST AIRLINES CO.

By:

Name:

Title:
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Exhibit A - Scope of the LFMP and Potential Southwest Reimbursable

Costs
S = Southwest Project element Potential Southwest LFMP
C = City Project element Reimbursable Costs
LFMP Enabling & Design &
Phase Preliminary Relocation Prog Mgmt -
ID | Project Elements by Phase Budget Projects SWA Projects
Program Conceptual Planning Services S 265,000 265,000
101  SWA Gate 1A Activation S 700,260 700,260
1.02  SWA North Concourse Relocations S 4,000,000 4,000,000
1.03 SWA New Cargo / Provo / CBS Building S 11,560,000 11,560,000
1.04 City Airport Operations Center / Relocations S 6,470,000 6,470,000
1.05 Relocate North Airfield Lighting Vault C 1,564,961
201 Demolish North Concourse S 4,035,975 4,035,975
202 Demolish Cargo / Provo/ CBS / GSE / Plant Mx S 1,249,806 1,249,806
203 Demolish Existing Cargo Building S 771,452 771,452
2.04 Demolish Existing Ticketing Wing & Connector Bridge S 2,548,411 2,548,411
205  Slurry Fill Existing Fuel Lines S 2,117,440 2,117,440
3.01  Build Initial Portion of New Concourse S 148,736,427 13,280,038
3.02 Reconstruct Apron S 33,718,573 3,010,587
3.03 Install First Phase of New Fuel System S 16,476,534 1,471,119
3.04 Upgrade CUP (Cooling Tower / Boiler) © 15,134,474 0
3.05 Build New Ticketing Wing S 40,954,397 3,656,643
3.06 Renovate Portion of Main Terminal S 11,928,935 1,065,084
3.07 Expand Upper Level Departures Roadway C 2,624,591 0
3.08 Build Portion of new 36" Water Main S 779,046 69,558
401 Relocate Airlines to New Ticketing Wing S 38,646 3,451
402 Relocate WN (5) and CO (2) gates to New North Concourse S 32,462 2,898
403 Deactivate AA (1) gate S 50,205 4,483
404  Construct remainder of North Concourse S 42,865,694 3,827,294
405 Reconstruct apron (2 areas) S 13,845,822 1,236,234
406 Extend Hydrant Fuel System S 7,061,805 630,518
407 Renovate Remaining Portion of Main Terminal S 35,546,697 3,173,812
408 Reconstruct Lower Level Roadway C 5,209,958 0
409 Demolish CO gate areas (Concourse Level) S 330,472 29,506
410 Demolish Temporary Bag Make-up / T-point S 227,851 20,344
411 Demolish West Garage Skybridge S 592,235 52,878
412  Build Portion of New 36" Water Main S 252,364 22,532
501 Relocate WN (6) gates to New North Concourse S 28,655 2,559
5.02 Demolish West Concourse Extension S 2,293,736 204,798
5.03 _Reconstruct apron S 22,592,605 2,017,197
5.04  Extend Hydrant Fuel System S 7,692,645 686,843
5.05 Expand First Section of Bag Claim Hall S 12,849,549 1,147,281
506 Reconstruct Arrivals Section of Upper Roadway C 2,378,917 0
507 Relocate West Airfield Lighting Vault C 1,435,632 0
508 Complete New 36" Water Main S 976,548 87,192
509 Deactivate 1 AA Gate S 53,896 4,812
6.01 Relocate WN (4) & AA (2) Gates to New North Concourse S 30,524 2,725
6.02 Demolish remainder of West and East Concourse S 5,224,017 466,430
6.03 Reconstruct apron (2 areas) S 12,905,344 1,152,263
6.04 Demolish West Concourse Skybridge S 502,398 44,857
6.05 Final Fuel System Expansion S 9,199,061 821,345
6.06 Renovate Remaining Portion of Bag Claim Hall S 14,696,000 1,312,143
7.01  Build Remote Central Receiving Facility C 14,508,684 0
PROGRAM TOTAL $519,058,704 $33,718,343 $39,507,423
Total: $73,225,767

Use: $75,000,000
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Exhibit B - LGC Bond Financing Narrative

1. The Local Government Corporation (“LGC”) at the request of Southwest Airlines Co.
("Southwest") issues bonds to finance the LFMP improvements, pursuant to an Indenture of
Trust (the “Indenture”) with a corporate trustee (the “Trustee™).

2. LGC enters into Special Facilities Lease Agreement with Southwest or a special purpose
entity created by Southwest (the “Facilities Agreement”).

3. Under the terms of the Agreement, Southwest or a special purpose entity created by
Southwest would pay all debt service on the bonds ("Facilities Payments"”). If Southwest
creates a special purpose entity, Southwest would enter into a guaranty agreement with the
Trustee (the “Guaranty”), pursuant to which Southwest would guarantee the obligations of
the special purpose entity created by Southwest under the Facilities Agreement, including
specifically the obligation to pay the Facilities Payments.

4. Under the terms of the Facilities Agreement, LGC would agree to assign Southwest
Facilities Payments to Trustee under the Indenture.

5. LGC will sell Bonds, and the proceeds of bonds sold by the LGC shall be deposited in a
“Project Fund” held and administered by Trustee. Proceeds in Project Fund made available
to Southwest or a special purpose entity created by Southwest to finance construction costs,
etc., through a requisition process that will be set forth in the Facilities Agreement.
Southwest or a special purpose entity created by Southwest submits requisitions to Trustee
for disbursement.

6. The City would agree under the terms of a separate agreement (the “City Agreement”) to
transfer PFCs for eligible LFMP projects to Trustee.

7. Under terms of City Agreement, the City also would agree to transfer "City Revenues" to
Southwest. City Revenues would include (a) lease rentals from Southwest gates attributable
to debt service; (b) lease rentals from the other four gates attributable to debt service; and
(c) other revenues, such as a portion of concession and parking revenues, SUBJECT to the
refinancing or defeasance of the City's outstanding Airport System Revenue Bonds that have
encumbered such revenues.
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Exhibit C - LGC Structure Flowchart

OVERVIEW OF LGC STRUCTURE AND LFMP IMPLEMENTATION

Dallas Love Field Airport
June 18, 2008
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Exhibit D - Rates and Charges Methodology
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Exhibit E - Preliminary Program Schedule
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Exhibit F - Proposed Inducement Resolution

RESOLUTION EXPRESSING INTENT TO FINANCE EXPENDITURES
TO BE INCURRED FOR AIRPORT IMPROVEMENTS AT DALLAS LOVE FIELD

WHEREAS, the City Council of the City of Dallas, Texas hereby adopts this resolution
(the "Resolution”) in connection with matters pertaining to the ownership and operation of
Dallas Love Field (the "Airport") which is owned and operated by the City of Dallas, Texas (the
"City") pursuant to the provisions of Chapter 22, Texas Transportation Code (the "Act"); and

WHEREAS, Southwest Airlines Co. (the "Company") has requested and proposed that
the City, or a nonprofit corporation organized by and acting on behalf of the City (the
"Corporation"), finance and pay pursuant to the laws of the State of Texas including, without
limitation, the Act, for the acquisition, construction, reconstruction or renovation of certain
airport improvements to be located at the Airport as more fully described on Exhibit A
attached hereto (the "Facilities"), and has requested and proposed that the City make a
commitment to issue its revenue bonds (the "Bonds") to finance and pay for the acquisition
and construction of the Facilities; and

WHEREAS, the Company has advised the City that a contributing factor which would
induce the Company to cooperate with the City in providing for the acquisition and
construction of the Facilities would be a commitment and agreement by the City to issue, or
approve the issuance by the Corporation of, Bonds pursuant to the laws of the State of Texas
to finance and pay for the acquisition and construction of the Facilities; and

WHEREAS, the Company has proposed to the City that the Company will be further
induced to cooperate with the City in providing for the acquisition and construction of the
Facilities if the City will make such commitment and agreement and adopt this Resolution and
in furtherance thereof the Company will-make, or has made not more than 60 days prior to
the date hereof, payments with respect to Facilities; and

WHEREAS, the City Council finds, intends and declares that this Resolution shall, in
accordance with its provisions, constitute the commitment and agreement of the City to
issue, or approved the issuance by the Corporation of, the Bonds in such aggregate principal
amount (in_an amount not to exceed $75,000,000) as is actually required to finance and pay
for the acquisition and construction of the Facilities; and

WHEREAS, the City finds, considers and declares that the issuance of the Bonds in such
amount and for such purpose will be appropriate and consistent with the objectives of the
Act, and that the adoption of this Resolution is and constitutes, and is intended as (i) an
inducement to the Company to cooperate with the City in providing for the acquisition and
construction of the Facilities and (ii) the taking of affirmative official action by the City,
acting by and through its City Council, towards the issuance of the Bonds, and that such
action is, and is intended to be, similar to the adoption of a bond resolution, within the
meaning of Sections 1.150-2 andl.142-4 of the Income Tax Regulations or such other
applicable provisions of Income Tax Regulations promulgated pursuant to section 142 of the
Internal Revenue Code of 1986.

THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS THAT:
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Section 1. The City is committed and agrees as follows:

(@) To adopt or approve proceedings prepared by the City's bond counsel, when
requested by the City, authorizing the issuance of the Bonds pursuant to the laws of the State
of Texas and to issue the Bonds, subject to the requirements of the laws of the State of
Texas, the execution of the appropriate agreements or contracts described in (b), below, and
the sale of the Bonds under terms and conditions satisfactory to the City and the Company, to
finance and pay for the acquisition and construction of the Facilities, including amounts
sufficient to pay the fees, expenses and costs in connection with such issuance, including an
amount adequate to reimburse the City for its administrative and overhead expenses and
costs with respect to the Bonds and the Facilities and to the extent permitted by this
Resolution and section 1.150-2 of the Treasury Regulations to reimburse the Company for
costs paid prior to the date of delivery of the Bonds.

(b) Prior to the issuance of the Bonds, and when requested by the Company, to enter
into such appropriate contracts or agreements between or among the City, the Corporation
and the Company as are mutually agreeable to the parties in all respects.

(c) To take, or cause to be taken, such other action, and to execute such additional
contracts and agreements mutually agreeable to the parties in all respects, when requested
by the Company, which are required in accordance with the laws of the State of Texas and
this Resolution to cause the issuance of the Bonds.

Section 2. The adoption of this Resolution shall be deemed to constitute the
acceptance of the proposal of the Company that it be further induced to cooperate with the
City in providing for the acquisition and construction of the Facilities, and said proposal and
acceptance shall constitute an agreement between the City and the Company in accordance
with and subject to the provisions of this Resolution.

Section 3. Immediately after the adoption of this Resolution the acquisition and
construction of the Facilities may commence and continue to completion in accordance with
methods and- procedures determined by the Company, or by the Company and the City,
pursuant to this Resolution and the agreement it constitutes.

ADOPTED THIS 25th day of June, 2008, by the City of Dallas, Texas.

By:

City Secretary
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Attachment A (to the resolution)
Description of Property/Amount

S = Southwest Project element Potential Southwest LFMP
C = City Project element Reimbursable Costs
Enabling & Design &
Phase Relocation Prog Mgmt -
D | Project Elements by Phase | Projects SWA Projects
Program Conceptual Planning Services S 265,000
1.01  SWA Gate 1A Activation S 700,260
1.02  SWA North Concourse Relocations S 4,000,000
1.03 SWA New Cargo / Provo / CBS Building S 11,560,000
1.04  City Airport Operations Center / Relocations S 6,470,000
105 Relocate North Airfield Lighting Vault C
201 Demolish North Concourse S 4,035,975
202 Demolish Cargo / Provo/ CBS / GSE / Plant Mx S 1,249,806
203 Demolish Existing Cargo Building S 771,452
2.04 Demolish Existing Ticketing Wing & Connector Bridge S 2,548,411
2.05  Slurry Fill Existing Fuel Lines S 2,117,440
3.01 Build Initial Portion of New Concourse S 13,280,038
302 Reconstruct Apron S 3,010,587
3.03 Install First Phase of New Fuel System S 1,471,119
3.04 Upgrade CUP (Cooling Tower / Boiler) C 0
3.05 Build New Ticketing Wing S 3,656,643
3.06 Renovate Portion of Main Terminal S 1,065,084
307 Expand Upper Level Departures Roadway C 0
3.08 Build Portion of new 36" Water Main S 69,558
401 Relocate Airlines to New Ticketing Wing S 3,451
4.02 Relocate WN (5) and CO (2) gates to New North Concourse S 2,898
403 Deactivate AA (1) gate S 4,483
4.04 Construct remainder of North Concourse S 3,827,294
4.05 Reconstruct apron (2 areas) S 1,236,234
4.06 Extend Hydrant Fuel System S 630,518
4.07 Renovate Remaining Portion of Main Terminal S 3,173,812
408 Reconstruct Lower Level Roadway C 0
409 Demolish CO gate areas (Concourse Level) S 29,506
410 Demolish Temporary Bag Make-up / T-point S 20,344
411 Demolish West Garage Skybridge S 52,878
412 _Build Portion of New 36" Water Main S 22,532
501 Relocate WN (6) gates to New North Concourse S 2,559
502 Demolish West Concourse Extension S 204,798
503 Reconstruct apron S 2,017,197
504 Extend Hydrant Fuel System S 686,843
505 Expand First Section of Bag Claim Hall S 1,147,281
506 - Reconstruct Arrivals Section of Upper Roadway C 0
507 Relocate West Airfield Lighting Vault C 0
508  Complete New 36" Water Main S 87,192
509 Deactivate 1 AA Gate S 4,812
6.01 Relocate WN (4) & AA (2) Gates to New North Concourse S 2,725
6.02 Demolish remainder of West and East Concourse S 466,430
6.03 Reconstruct apron (2 areas) S 1,152,263
6.04 Demolish West Concourse Skybridge S 44,857
6.05 Final Fuel System Expansion S 821,345
6.06 Renovate Remaining Portion of Bag Claim Hall S 1,312,143
701 Build Remote Central Receiving Facility C 0
PROGRAM TOTAL $33,718,343 $39,507,423
Total: $73,225,767

Use: $75,000,000
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