
Fitt for LGA Project

1_ What are the specifics lease terms at Newark airport for the recent FBO lease extension?

[Base rent, percentage fees, and other requirements]

2. What specific rights does the "13O operator have at Newark? Do they handle a l l non-scheduled

movements at Newark, including charter, diplomatic and military flights?

1 Does the FBO operator collect flight fees for the Port Authority, and if so do they get a flee for

providing this service?

4. Is the Fi operator authorized to collect a minimum facility use fee?

5. What specific investment or fee requirements did the FBO operator at uewark have to make to

obtain a 10 year sole source ease extension?

6. Does the lease include a provision for buyout of unamortized investme4t value at the end of the

lease n the current operator is not successful ire extending the lease beyond the existing tegFras?

T A copy of all executed agreements with Signature for operations at Newark Airport.

8. A breakdown of the type and annual a.°°Mounts for each type of revenue/fees paid by Signature to the

Fort Authority by revenue type for the last  years. (Fuel flowage; Percentage of total receipts fees;

anding fees; etc...)

9. What are the annual gallons of Jet A and Avgas sold through the FBO at Newark over the past 5

years?

10. What are the annual aircraft movements handled by the FBO at Newark over the past 5 yeas,?



THE	 A OR OF NY& NJ

Daniel D. Duffy
FOl Administrator

November 15, 2012

Mr. Warren Kroeppel

Re: Freedom of Information Reference No. '13476

Dear Mr. Kroeppel:

This is a response to your July 3, 2012 request, which has been processed under the Port
Authority's Freedom of Information Code (the "Code", copy attached) for documents related to
FBO at Newark Liberty hnternaitonal Airport ("EWR"), copies of all executed agreements with
Signature for operations at EWR and a breakdown of the type and annual amounts for each type
of revenue/fees paid by Signature to the Port Authority by revenue type for the last three years.

Material responsive to your request and available under the Code can be found on the Port
Authority's website at http://www_pan^,, tii.pov/corporate-information/foi/13476-O^df. Paper
copies of the available records are available upon request.

Certain material responsive to your request is exempt from disclosure pursuant to exemptions (1)
and (4) of the Code.

Please refer to the above FOI reference number in any future correspondence relating to your
request.

Very truly yours,

Daniel D. ^rffy
FOI Administrator

Attachment

215 ra;knven!:e= ;oath

PJe v York, N'f )0005

212 4,<S 1642 t: 272 45S /555



GENERAL AVIATION: ANNUAL MOVEMENTS, BY AIRPORT, CLASS

Data Point Select Airport:EWR

Air Taxi

2002 330
2003 360
2004 449
2005 518
2006 443
2007 536
2008 740
2009 1,550
2010 2,643
2011 2,514
2012 1,281



Silinalwo Flight Supped	 Tel 973,624.1660
Newark dborlylalornullonalAirport 	 fax 973.624.0320

NmeOor 15

Nowak, flaw Jersey 07114

10-Mar-10

The Port Authorityof NY 3 New Jersey
P.O. Box 95000 - 1517
Philadelphia, PA 19195 - 1517

P I 	 U 	 'r S U P R b R 

BB Aviation

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

In ,accordance with the provisions of our operating agreement with you, our
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of

i" Jan-10	 is as follows;

Permit AN-273

Gas Gallons
	

222525 ,-'@ .17
	

$	 37,829.25

Oil Gallons
	

0 @ .21
	

$	 0.00

37,829.2.5

TOTAL DUE:
	

37,829.25

Sincerely,	 7^ kll^o

Accounting Manager
Signature Flight Support Newark



Signature Flight Support	 tel 973.624.1660
flewark Liberty lnlernallanalAlrpod	 Fox 973.620320
Hangar 15

Newark, Now Jenoy 07114

10-Mar-10

The Port Authorityof NY & New Jersey
P.O. Box 95000 • 1517
Philadelphia, PA 19195 - 1517

ti IGHI	 S 	 1, P0 Sty

613 Aviation

Ada; Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

IQ,aecordance with the provisions of our operating agreement with you, our
report, for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of

Feb-1r0	 is as follows:

Permit AN-273
i

Gas Gallons
	

199,616 @`.17
	

$	 33,93432

Oil Gallons
	

0 @ .21
	

$	 D.00
33.934.72

TOTAL DUE:
	

33,934.72

Sincerely,
	

ql il^

Accounting Manager

Signature Flight Support Newark

^f 46 L^ I



Sincerely,

TOTAL DUE: _44,863.85

Signature Fllghl Support 	 Tel 973.624.16 60

Newark Wholly Inlenmllonol Airport	 Fox 973.624,0320

Hangar I5

Newark, Now g amy 07114

21-Apr-10

The Port Authorityof NY & New Jersey
P.O. Box 95000 -1517
Philadelphia, PA 19195 - 1517

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

y:
r

Phi 00T SUP DO It 

BRA,Avl thn

In. accordance with the provisions of our operating agreement with you, our
report for^SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of

Mar-10 `	 Is as follows:

Permit AN-273

Gas Gallons
	

263,905 @ '17	 $	 44,863.85
Oil Gallons
	

^— 0"@.21	 $	 0.00

44,863.85

U

Accounting Manager

Signature Flight Support Newark



Signature flight Support 	 Tel 973.624.1660

Newark tlhaly ldoinetiawl AOpan	 fox 973,620320

fleeter IS

Newamk, Dew Jersey 07114

11-May-10

The Port Authorityof NY & New Jersey

P.O. Box 95000-1517

Philadelphia, PA 19195 - `1517

Attn: Revenue Accounting Supervisor

i / t, yr.eitif-^.

ali0ItT SUPP09r
BB Aviation

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our operating agreement with you, our
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of
Apr-10	 is as follows:

Permit AN-273

Gas Gallons
	

217,656,-- @ .17
	

$	 37,001.52

Oil Gallons
	

0 @ .21
	

$	 0.00

37,001.52

37,001.52 /TOTAL DUE:

Sincerely,

^v
Accounting Manager

Signature Flight Support Newark



Dear Sir:

RE: Permit AN 273

TOTAL DUE: 46,404.56 /

Sincerely,

Accounting Manager

Signature Flight Support 	 Tel 97 3.624.1660
Newark liberty Iatemuliunol Airport 	 Fox 973.624.0320
Nangar 15
Newark, Now Janet, 07114

p1.16 it  50 P PO R 

BB Aviatio
15-Jun-10

The Port Authorltyof NY & New Jersey
P.O. Box 95000-1517
Philadelphia, PA 19195 - 1517

Attn: Revenue Accounting Supervisor

In accordance with the provisions of our operating agreement with you, our
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of
May-101,	is as follows:

Permit AN-273

Gas Gallons
	

272,968 : '@ .17
	

$	 46,404.56
Oil Gallons
	

0 @ .21
	

$	 0.00
4604.56"

Signature Flight Support Newark



Signature flight Support
Newark liberty International Airport
Nongur li
Newark, New Jersey 07114

12-Jul-10

Tel 973.624.4660
fox 973.624,0320

r	 y ^ ^ j .^ /" ^ d'f. s In -.

t
rLI0HT S  P PO R 

BB Aviation

The Port Authorityof NY & New Jersey

P.O. Box 95000 -1517
Philadelphia, PA 19195 -1517

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our operating agreementwith you, our
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of
Jun-10	 is as follows:

Permit AN-273

Gas Gallons
	

302,209 ,@ .17
	

$	 51,375.53

011 Gallons
	

0" @ .21
	

$	 0_00
51,375.53

TOTAL DUE:
	

51,375.53

Sincerely,

Accounting Manager
Signature Flight Support Newark



Slitwure flight Supporl	 Tel 973.624J660
flewaiktlhetlylnlemallonolAlrpod 	 Fox 973,624.0320
Hantiar 15
Nowak, New fasey 07114

17-Sep-10

The Port Authorityof NY & New Jersey
P.O. Box 95000 - 1517

Philadelphia, PA 19195 . 1517

r d ^f^,4 kllyl	 3

-	 f	 PL Itil, Y .11, 011P00T

88 Avlatio

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our operating agreement with you, our
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of

Jul-10	 Is as follows:

Permit AN-273

Gas Gallons
	

218,905 @ .17
	

$	 37,213.85

011 Gallons	 --l"O @ .21
	

$	 0.00
37,213.85

TOTAL DUE:

Sincerely,

A
Accounting Manager

37,213.85

U)^ iCJ

4o---M
Signature Flight Support Newark



TOTAL DUE: ^'-33,567.35t^%j
Sincerely,

Signolute Fllghl Support	 Tel 973,624.1660
Newark liberty International Airport 	 fax 973.624.0320
Hangar 15
Newark, New Jersey 07114

17-Sep-10

The Port Authorityof NY & New Jersey

P.O. Box 95000 - 1517

Philadelphia, PA 19195 - 1517

F L i c u t 5 g P P 0 11 r

OI)J\Av all

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our operating agreement with you, our
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of
Aug-10	 is as follows:

Permit AN-273

1
Gas Gallons	 `197,455 /@ .17
Oil Gallons	 0 @ .21

$	 33,567.35

$	 0.00
33, 567.35

Accounting Manager

Signature Flight Support Newark



300,6135
'0

Permit AN-273

Gas Gallons
Oil C;nllnns

Sincerely,

Accounting Manager

51,116A6

0.00

51.116.46

51,116.45

Slgnduro flight Support
	

Tel 471624.1660
liewnrk liberty Inlomoilonol hllport
	

Fox 473.624.0320

11000or 15
11mik, Ilew Jersey 07114

PLI OUT SUPPORT

139 Aviatlo
21.Oct-10

The Port Authorityof NY & New Jersey

P.O. Box 96000 . 1517

Philadelphia, PA 19195 - 1617

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our operating
report for SIGNATURE FLIGHT FLIGHT SUPPOF

Sep-10	 Is as follows:

Signature Flight Support Newark



Ina¢Wdancewllhtheprevslons ofow aperat"mgagreementwDhyo v f
report for SIGNATURE FLIGHT FLIGHT SUPPORT -NEWARK facthe month Lf
Oct-10	 Is as Weres:

PermltAN-273

Gas Gallons	 t	 268.654 @ , ,'/1 	$
Oil Gallons	 .A Q 2P	 $

TOTALDUE.

Accounting Manager
Si9nalun6Flt9hi Support Nerrahs

45,331.18
OM

45,331.18

4533118 /	 '^

[

Gross Rec u hn
L.:
(Pertnlls A
fuel&Oil 

Sales:

Sales: $1,468,758.22 '

Svblcral:

Net Applicable Receipts: -

Concevilan Fee Rate:

^i^^7^(.i^Y K'IN`G ^	 y A

Sig n tur eg Man ages	 f.(!;	 ^^/^/
Signature Flight SUppoM1 Newark	 _ C	 t

$	 1.652,350.34..

1,4"08,75822.

${ 	 303.592.12

x 15

57538.82 ,^/

9pmlva WpkSulgon	 taI 9ti63Q.1660
WmfktRuTLdemasredd ppea	 Fu 1i^b1G032Y
Ymyv16
a^kmnm,rvmn4

18-Nw-10 c[IGgT saPCO aT
BBJLAVa^n	 ..

The Port AuAorttyof NY 8 New Jersey
P.O. BMS5000 -1517
Philadelphia, PA 19195 -1517
Alin: Revenue Aaaaunfa:g Superctsor -

RE' Pemd:ANA273

Dear sir.	 ..
The MI.wing Is In accordancew:2h the above-men5onedpesm{tfor the mon0l of
Oa-10

Slpoalm sl%A SWNa	 T.1 YI].62IHG
NewmkWMy WveWionddryw	 is M.624MM
Y^1s
Iu kn.wl.n<yazna

18-Nw-10

The Port AuNOrityaf NY&New Jersey
P.O. BOZ 95000-1517
Philadelphia, PA 19195-1517

AtN: Revenue Acnxenfing Snporvisor

RE: Permt AN273

Ocar sir.



Signalve Flight Support
Newark tiheq INernolknol Nrpol I
llongal 15
Nowark, Now Jouoy 07114

Tel 973.624.1660
Fox 973,624.0320

16-DoGA 0

The Port Authodlyof NY & No,
P.O. Box 95000 - 1517

Philadelphia, PA 19195 . 151

Attn: Revenue Accounting Su

RE: Permit AN 273

Dear Sir:

In accordance with (he provlsic
report for SIGNATURE FLIGH'
Nov-10	 is as follows:

Permit AN-273

Gas Gallons
nil 0-11—

Sincerely,

Accounting Manager
Signature Flight Support Newark



Slgnoino flight Supporl	 iol 973.624,1660
Ilowmk liberty lnlernollanol AhPntl 	 fox 973.624.0320
9ongor IS
Nowork, Ilow lenoy 07114

19-Jan-11

The Port Authorityof NY & New Jersey

P.O. Box 95000 - 1517

Philadelphia, PA 19195 -1517

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our Operating
,report for SIGNATURE FLIGHT FLIGHT SUPPOF
Dec-10	 Is as follows:

`A

Permit AN-273

Gas Gallons
Oil Gallons

75,301.33

Accounling Manager

Signature Flight Support Newark



Permit AN-273

Gas Gallops
— nii"i;nu^no

266,640,
0

$	 47,995.20
$	 0.00

47,995.20

47,995.20 /`

Signsasto flight Support	 Tat 973,624.1660

Howark liberty International Ninod	 fax 973,624.0320

Hangar 15

Howask, Maw Jersey 01114

17-Feb-11

The Port Authorllyof NY & New Jersey
P.O. Box 95000 - 1517
Philadelphia, PA 19195 - 1517

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our operating agreement with .y
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for

Jan-11	 Is as follows:

? 0 A T

Sincerely,

^21 ^ d--^
Accounting Manager
Signature Flight Support Newark



I

242,114,'
0 Cc

$	 43,580.52
$	 0.00

43,580.52

43,580.52 
/

Signature Flight Suppolt 	 let 973.624,1660
Ilewark Liberty International Airport 	 fox 973.624.0320
Hangar 15
lomik, Hew Jorsoy 07114

23-Mar-11

The Port Aufhorltyof NY & New Jersey
P.O. Box 95000 - 1517
Philadelphia, PA 19195 - 1517

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our operating ogt
roporl for SIGNATURE FLIGHT FLIGHT SUPPORT -
Feb-11	 is as follows:

Accounting Manager
Signature Flight Support Newark



Signolure flight Supped 	 Tel 973,624,1660
Rework li6edy lnternollonel Airport 	 Fox 973,624.0320
Unger IS
Iiework, Row Jemy 07114

20-Apr-11
	

°	 FLI0HT S U P P 0ItT

86A_viatlo

The Port Authorityof NY & New Jersey
P.O. Box 95000 - 1517
Philadelphia, PA 19195 - 1517

Attn: Revenue Accounting Supervisor

RE: Perml(AN 273

Dear Sir:

In accordance with the provisions of our operating agreement with your, our
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for 16o.month of
Mar-11	 Is as follows:

Permit AN-273

Gas Gallons	 277,847 ,@ .18	 $	 50,012.46

Oil Gallons	 —° 0 (,,2	 $	 0.00

50,012.46

TOT A,L04E:1 ,

Sincerely,

Accounting Manager
Signature Flight Support Newark



Slgnaluro flight Suppon	 Tel 973,624.1660

Hewarktlhedylmerng l(onalApo	 Fax 973,624.0320

Hangar 15

Ilowark, How larsoy 07114	

ry! 
P

O9-May-11	 suorlr suarorr
BB Aviatio

The Port Authorityof NY & New Jersey
P.O. Box 95000 - 1517
Philadelphia, PA 19195 - 1517

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:	 ^' s^^-r

In accordance with the provisions of our operating agreement with you, our
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for.the month of
Apr-11	 Is as follows:

Permit AN-273

Gas Gallons	 191,178Ca) .18	 $	 34,412.04

Oil Gallons	 0 @ :22	 $	 0.00
34,41'2.04

TOTAL DUE:	 34,412.04 ^^

Sincerely, /

	
l

Accounting Manager
Signature Flight Support Newark



$	 $7,728.34

$	 0.00

67,728.34

TOTAL DUE: 67.728.34 u/

Acoouming Manager
Signature Flight Support Newark

flint Selection; Batch Level/Consolidated View
LBR: 1517	 Batch Ref: 2016	 Business Date: 07/1312011

9w"5>14lumal	 14 W.424.1110
prat LEO N.Wd keel	 ho 973.634.020

ho" is
"1,,Nnla,gs?p4

23-Jun-11

The Port Aulhannyof NY d Now Jersey
P.O. Box 96000 . 1617
Philadelphia, PA 10185-1517

AIN: Revenue Accounting Supervisor

RE: Permit AN273

Ouse Sit.

In a0s5ldan0e with the provisions of our operating agreement with you, av
.; 'report for SIGNATURE FLIGHT FLIGHT SUPPORT -NEWARK for the month of

May-11 ^' Is as follows:

y^1r

Parmlt AN-273	 ^"., t

Gas Gallons	 320,713,- Q^j .16
Oil Gallons	 1	 _._---r ...0 0,22

niuMr surro^l

mks

Amount: $0.00	 SRN: 9 SIQ: 9	 Page: 3 of 8



317_7 Vendor Number 0000451282 Cheok Numbor

1wadon fnvalrn Numbor invako Gate Invaleo MI4em t0eaeoo involeo Number tnvoloo NO Invoke Mwunt

SI,,004-8xx

3F8-262-TNB

0oaCYV68. 0631. 007. 15

OOli0P888.0611.262

7/21/2011
7/08/2011

52,313; Si m

136,591.00

9Y8-001-eN6
Aar-669-JFNO

CONCYNH9,0631,OOT,18

158299

9/91/2011

12/}d/2007

69,03'.90^
--150.00-

C;^ N'117^

Cl

72q-r7^7,33f/

r

ASI - Aircraft Sarvloa International 	 EBC - ExecutiveBooahoraft Charters, Inc.	 SIPS - Signature Pilpht Support

BRA - BSA Aviation	 EBE • Executive Boochoraft, Inc. 	 881 - BBA Aviation USA, Mo. Total Amount nn0

A/P Help Desk (407) 648.7272	
1	

1

11 , 00004 5 L 28 211' 1;03 5 L00 2091. 	 38? 29?811"



259,040 90
$

46,627.20
0.00

46,627.20

,s

46,627.20

,r

T

Gas Gallons
nit Gallons

Sincerely,

Accounting Manager
Signature Flight Support Newark

StOnalulo Fllohl Supporl
liamik tibetly Inleroollonol kporl
IleaOor 15
Itemik, ilovw Jonoy 07114

let 473.624.1660
Fox 473.624.0320

F6IORT 5 U P P 0 R V

BB Avlatio
13-Sep-11

The Port Authorltyof NY & Now Jersey

P.O. Box 95000 - 1517
Philadelphia, PA 19195 - 1517

Attn: Revenue Accounting SupervlSOr

RE: Permit AN 273

Dear Sir:

In acIordanco with the provisions of our operating agreement WlINyot1,

-report'ifor SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for ihe;

Jul-11^	 is as follows:

Permit AN-273

lff'



Sincerely,

Accounting Manager

Signature Flight Support Newark

b,, ^, ^0 ) 
h

Stgnolofe I'llghl SUPPOrl
	

Tol 973.624.1660

lkwolk Ille ry Ifilemollonal h i rporl
	

Fox 973.624,0320

110fil lof 15

liewaik, flow Jersey 07114

1 3-Sep-11

The Port Auffiorltyof NY & New Jersey

P,O, Box 95000 - 1517

Philadelphia, PA 19195 - 1517

Attn: Revenue Accounting Superv isor

F L 1 0 H I $ J P P I

I3BA&jatIcij)

RE: Permit AN 273

Dear Sir:

,In acco^ ance with the provisions of our operating agreement'

( report fo^ SIGNATURE FLIGHT FLIGHT SUPPORT - NEWAR

Aug-1 I	 Is as follows:

Permit AN-273

Gas Gallon 's 	 174,89Q'

nil rqllnnq	 0

I

$	 31,480.20

$	 0.00

71—A8020

I

31,480.20



Slitnoluro flight Support
Itowark tlbedy lalmollonol Airport
Hanger IS
Itowark, How Jersey 07114

17-Nov-11

The Per! Authorityof NY 6

P.O. Box 95000 - 1517

Philadelphia, PA 19195 -

Altn: Revenue Accountln

RE: Permit ANA 273

Dear Sir:

The following is in accord,
Sep-11

Gross Receipts:

Less:

(Permits AN-273)
Fuel & Oil Sales:

Subtotal:

Net Applicable Receipts:

Concession Fee Rate:

•̂TIO,TQ,L pUB:
6t
^tY "^^f`v, h zt

'Shl4oroly,

a4l"
Accounting Manager
Signature Flight Support Nev _...

Tel 973.624,1660
Faa 973.624.0320



Net Applicable Receipts:

a:

Subtotal:

Signaluto flight Support
	

fol 973.624,1660
tlewalk uhotly h1unollonal Nrpod
	

fox 973,624,0320
Ifongor 15
Howmk, Haw lonoy 07114

•^>y/ r o 6^a

YAI Oil y SU PP00T

as & atlol

17-Nov-11

The Port Authorityof NY & New Jersey
P.O. Box 96000 - 1517

Philadelphia, PA 19195 . 1617

Attn: Revenue Accounting Supervisor

RE: PermitANA273

Dear Sir:

The following is in accordance with the
Oct-11

Gross Receipts:

Less:

(Permits AN-273)

Fuel & 011 Sales:

the month of

$	 2,20,'$ N,16

el.
'tiQ+f'

^, pv+ r tai'

1,a73,sao.^s

$	 327,463.79

x .._16

49,119,67 /

Accounting Manager
Signature Flight Support Newark



$	 464,814.17

X	 .15

69,722.13

slgnaluro Flight Support 	 Tel 473.624,1660
Ilewmktlhetlylnlornollonol Alf posi 	 Fox 473,624.0320
[longer 15

Newark, How Jersey 07114

26-Dec-11

The Port Authorltyof NY & New Jersey
P,O. Box 95000 -1517

Philadelphia, PA 19195 -1517
Attn: Revenue Accounting Supervisor

P 610NY $UPPOpi

86 Avlatior

RE: Permit ANA 273

Dear Sir:
The following is in accordance with the above-montiooed parer
Nov-11

Gross Receipts:
Less:

(Permits AN-273)
Fuel & Oil Sales:

Subtotal:

the month of

R

.84

S^.

Net Applicable Receipts:

Concession Fee Rate:

TOTAL DUE:

ia^q> r
5lttce^oly, ^	 ;,

Accounting Manager
Signature Flight Support Newark



Signalum Flight Support

llowalk tihetly Inletnollonal titpolt
ITangal 15
llewalk, Flew lonoy 07114

Tol 973,624,1660
Cox 973.624,0320

26-Dec-11

The Port Authorityof NY & New Jersey
P.C, Box 95000 - 1617

Philadelphia, PA 19195 - 1617

Attn: Revenue Accounting Supervisor

RE: Permit ANA 273

Dear Sir:

The following is in accordance with the
Dec-11

Gross Receipts:

Less:
(Permits AN-273)
Fuel & Oil Sales:

SSIORY SUPPORT
BB viatica

,90

.02

x	 .15

69,401.20

[.Yt9.RMU F

Net Applicable Receipts:

Concession Fee Rate:
r^	 t

T,OTQL RUE.

Sincerely,

Accounting Manager
Signature Flight Support Newark

4



signoluro flight suppml

Ilework Inlernotlonol Alipon

Ilongor IS

ilowmk, flow laney 07114

17-Feb-12

Tel 973.624.1660

fox 973.620320

J^#̂IOBr SUYPORn

The Port Authorityof NY & Now Jersey
P.O. Box 96000 . 1617
Philadelphia, PA 19196 - 1517

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our operating agreement with you, our
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of
Jan-12	 (s as follows:

Permit AN-273

Gas Gallons
	

250,607 @ .21	 $	 52,669.47

Oil Gallons
	

0 @.25	 $	 0.00
52,669.47

TOTAL DUE:
	

62,669.47

Sincerely,

Accounting Manager

Signature Flight Support Nowark

BBA AVIATION



Signoluro Illgkl $uppo0
	

Tol 273,624.1660

Uewalk Inlemoilonol hhpoil
	

Fax 273,624,320

Ilangar 15

Ibwork, NOW larsoy 07114

23-Mar-12

The Port Authorltyof NY & Now Jersey
P.O. Box 95000 . 1517
Philadelphia, PA 19196 -1517

Attn: Revenue Accounting Supervisor

rtIOHT SUPPORT

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our operating agreement with you, our
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of
Feb-12	 is as follows:

Permit AN-273

Gas Gallons
	

218,382 @ .21	 $	 46,860.22

Oil Gallons
	

0 @ .26	 $	 0.00

TOTAL DUE:
	

45,860,22

Sincerely,

Accounting Manager
Signature Flight Support Newark

eBA AVIATION



Signoluro F3ghl Suppan
	

Tel 973.624,1660
Ifewalk INenmllonal Airpon
	

Fax 973,624,0320
linger 15
Ilewark, New Jersey 07114

04-Jun-12

The Port Authorityof NY & New Jersey
P.O. Box 95000 . 1517
Philadelphia, PA 19195 - 1517

Attn: Revenue Accounting Supervisor

FC1011T S U P P 0 R T

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our operating agreement with you, our
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of

Mar-12	 Is as follows:

Permit AN-273

Gas Gallons
	

333,401 (9.21
	

$	 70,014.21

Oil Gallons 0 @ .25
	

$	 0.00
70,014.21

TOTAL DUE:
	

70,014.21

Sincerely,

Accounting Manager
Signature Flight Support Newark

aBA)AVIAT(ON



Signature fll06f Support

Ilewark Inlatnallonal 7Jrpml

Honour 15

Itawatk, New Jelsay 07114

04-Jun-12

Tel 973,624.1660

fox 971624,0320

r

/#
I F

rtI011T SUPpOQi

The Pert Authorityof NY & New Jersey
P.O. Sox 95000 . 1617
Philadelphia, PA 19195 -1517

Attn: Revenue Accounting Supervisor

RE; Permit AN 273

Dear Sir:

In accordance with the provisions of our operating agreement with you, our
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of
Apr-12	 Is as follows:

Permit AN-273

Gas Gallons
	

266,233 c@r .21	 $	 56,908.03
Oil Gallons
	

0 tt?i .25	 $	 0.00

55,908.93

TOTAL DUE:
	

55, 90II.93

Sincerely,

Accounting Manager
Signature Flight Support Newark

j
A AVIATION



510muro Fllghl 5uppall
	

Tel 973,624:1660

Newark Inlemollonal AltpoH
	

Fox 973.624,0320

Ilangor 15

tlowark, Uewlartey 07114

21-Jun-12
Fl10HT SUPPORT

The Port Authorilyof NY & New Jersey
P.O. Box 95000 . 1517
Philadelphia, PA 19196 . 1517

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our operating agreement with you, our
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of
May-12	 Is as follows:

Permit AN-273

Gas Gallons
	

328,685 @ .21	 $	 69,023.86
Oil Gallons
	

0 @.26	 $	 0.00
69,0237

TOTAL DUE:
	

69,023.85

Sincerely,

Accounting Manager
Signature Flight Support Newark

BHA AVIATION



s?'V%	 PORT

BB Avlatio

Corporate Headquadore
201 Soulh orange Ave, Ste 1100

Orlando, FL 32801

T +1407 200 6281

f +1407 563 0201

7/12(2012

The Port Authorityof NY & New Jersey
P.O. Box 96000 -1517
Philadelphia, PA 19196 -1617

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our operating agreement with you, our
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of
June 2012	 Is as follows:

Permit AN-273

Gas Gallons
	

414,262 @.21
	

$	 86,995.02
Oil Gallons	 -	 @ .26

86,995.02

TOTAL DUE:
	

88,996.02

Sincerely,

Das aS tl'nl g"
Concession Fee Accountant

BBA Aviation



Corporate Ne

201 South Orange Ave,, SteSle 11

Orlando, FL 328

28 00

01

PLIGHT SUPPORT	 T«1 407 206 5261

BBA, Aviatlon	 F+1 407 563 9201

8/14/2012

The Port Authorltyof NY & New Jersey
P.O. Box 95000 - 1617
Philadelphia, PA 19195 - 1517

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our operating agreement with you, our
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of
July 2012	 is as follows:

Permit AN-273

Gas Gallons	 252,453 @ .21	 $	 53,015.13
Oil Gallons	 -	 @ ,25	 $	 -

53,015,13

TOTAL DUE:	 53,015.13

Sincerely,

Dasha Selling
Concession Fee Accountant
BBA Aviation



Corporate Headquarters
201 South Orange Ave, Ste

1100

Orlando, FL 32801
FLIGHT SUPPORT

	
T+1 4072065281

BB Aviation
	 F -1407 563 9201

September 1, 2012

The Port Authorltyof NY & New Jersey
Attn: Revenue Accounting Supervisor
P.O. Box 95000 -1517
Philadelphia, PA 19195 - 1517

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our operating agreement with you, our repor!
SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for the month of August 2012
Is as follows:

^'i/ate - (/C , Ca^llar^'^
Permit AN-273

Gas Gallons
Oil Gallons

Total Due:

Sincerely,

Erin Hutto
Sr. Concession Fee Accountant

	

169,420 @ .21	 35,57820

	

0.50 @ .25	 0.13

$ 35,57833



Corporate
201 South Orange

Orla
T+1

FtIOHT SUPPORT	 F -1

BB elation

October 10, 2012

The Port Authorltyof NY & New Jersey

Attn: Revenue Accounting Supervisor
P.O. Box 95000 -1517

Philadelphia, PA 19195 -1517

RE: Permit AN 273

Dear Sir:	 ^`^Ji^<< I

In accordance with the provisions of our operating agreement with you, our report fo
SIGNATURE FLIGHT FLIGHT SUPPORT- NEWARK for the month of September 2012

is as follows:

Permit AN-273

Gas Gallons	 357,986 @.21	 75,177.06
Oil Gallons	 3.00 @ .25	 0.75

75,177.81

Total Due:	 $	 75,177.81

Sincerely,

Dasha Selling

Concession Fee ACC0 ntant



Signature flight SUppad	 Tel 973.624.1660
Newark Liberty Intarnallanal Alrpad 	 Fax 973.624.0320
Hangar 15
ilewark, Naw Jersey 07114

10-Mar-10 ....
f t I C; It 	 S U PP0ItP

The Port Authorityof NY & New Jersey BB	 Aviation

P.O. Box 95000 - 1517

Philadelphia, PA 19195 - 1517
Attn: Revenue Accounting Supervisor

RE: Permit ANA 273

Dear BTrr
The following is in accordance with the above-mentioned permit for the month of
Jan-10

Gross Receipts: $	 1,646,382.50
Less:
(Permits AN-273)
Fuel & Oil Sales: $1,251,340.23

Subtotal: 1,251,340.23

Net Applicable Receipts: $	 395,042.27

Concession Fee Rate: x	 .15

/i
TOTAL DUE: 59,256.34

Sincerely,

Accounting Manager
Signature Flight Support Newark



Subtotal:

Net Applicable Receipts:

Concession Fee Rate:

TOTAL DUE:

Sincerely,

1,008,595.25

$	 462,738.26.'

x	 .15

69,410.74

Slgnalure Flight support
	

tal 973.624.1660
Newark tihorty International Airport

	
Fox 973.624.0320

Nangarl5

Newark, Now Jersey 07114

10-Mar-10

The Poll Authorityof NY & New Jersey

P.O. Box 95000 - 1517

Philadelphia, PA 19195 - 1517

Attn: Revenue Accounting Supervisor

P t i 0 it i S U V P 0 P y

[iPl^Atd.riian

RE: Permit ANA 273

Dear-Sir:
The following is in accordance with the above-mentioned permit for the month of
Feb-1,9^

Gross Receipts:	 $
Less:
(Permits AN-273)
Fuel & Oil Sales:	 $1,008,595.25

1,471,333.51

Accounting Manager
Signature Flight Support Newark



21-Apr-10

The Port Authorityof NY & New Jersey
P.O. Box 95000 - 1517

Philadelphia, PA 19195 - 1517

Attn: Revenue Accounting Supervisor

it tPfvyr^^^ ^b^J`/l^n^`X1

-^	 VL1611T 10PP0Ht

88 Aviatlo

Subtotal:

Net Applicable Receipts:

Concession Fee Rate:

TOTAL DUE:

Sincerely,

1,428,576.44

$ ; .} 487,392.86

X	 .15

73,108.93

U ^

Signature flightSuppod	 Tel 473.624.1660
Newark llbsoInlernalknalAirporl 	 Fox 473.624.0320
Hangar 13
Newark, Now Jersey 07114

RE: Permit ANA 273

Dear Sir:
Tho' lowing is in accordance with the above-mentioned permit for the month of
Mar-10 !^

Gross Receipts:
	

$	 1,915,969.30

Less:

(Permits AN-273)
Fuel & Oil Sales:
	

$1,428,576.44

Accounting Manager
Signature Flight Support Newark



Accounting Manager
Signature Flight Support Newark ^^ i 219'7

Signature flight Support
	

Tel 973.624.1660
Nework t16edy INemailonol Akpod

	
Fox 971624.0320

Hunger 15

Newaik, New Jersey 07114

1	 ,
'	 P t 1 0 N Y S U P P O R T

BB Avlatio

11-May-10

The Port Authorityof NY & New Jersey

P.O. Box 95000 - 1517

Philadelphia, PA 19195 -1517

Attn: Revenue Accounting Supervisor

RE: Permit ANA 273

Dear Sir:
The following is in accordance with the above-mentioned permit for the month of
Apr-10

Gross Receipts:
	

$	 1,573,661.50

Less:
(Permits AN-273)
Fuel & Oil Sales:
	

$1,258,121.19

Subtotal.
	

1,258,121.19

Not Applicable Receipts:
	

$	 315,540.31

Concession Fee Rate:
	

x .15

TOTAL DUE:
	

47,331.05

Sincerely,



1,570,043,36

x	 .15

44,684.21

Subtotal:

Net Applicable Receipts:

Concession Fee Rate:

TOTAL DUE:

Sincerely,

Signature Flight SuppoA
Newark (lhedy International Airport

Hangar 15
Newark, Newleney 07114

15-Jun-10

Tel 973.624,1660
Fox 973.624.0320

arc.

' 	 iLIGHY S11 PtrOflY

BB Aviation

The Port Authorityof NY & New Jersey
P.O. Box 95000 -1517

Philadelphia, PA 19195 - 1517
Attn: Revenue Accounting Supervisor

RE: Permit ANA 273

Door Sir:	 ^" ` if

The following is in accordance with the above-mentioned permitfor the month of
May-10

Gross Receipts:	 $	 1,867,938.12
Less:
(Permits AN-273)
Fuel & Oil Sales: 	 $1,570,043.36

Accounting Manager
Signature Flight Support Newark



Subtotal:

Net Applicable Receipts:

Concession Fee Rate:

TOTAL DUE:

Sincerely,

1,705,228.65

$	 349,089.35

62,363.40

SIgnaluro Flight Support
	

Tot 973,624.1660

Newark Artily Iolornollonol Ali Forl
	

Fox 973,624,0320

Hagar 15

Howark, Now Jersey 07114

HT S U P P 0 HT

138&84a^tlo
1 2-J ul- 10

The Port Authorltyof NY & New Jersey

P.O. Box 96000 - 1517

Philadelphia, PA 19195 -1617

Attn: Revenue Accounting Supervisor

RE: PermftjANA 273

Dear Sir:

The following Is In accordance with the above-mentioned permit for the month of

Jun-10

Gross Receipts:
	

$	 2,054,318.00

Less:

(Permits AN-273)

Fuel & Oil Sales:
	

$1,705,228.65

4

Accounting Manager

Signature Flight Support Newark



Signature Flight Support

Newark tiherty International Airport
NanOor 15
Newark, Now Jersey 07114

17-Sep-10

TO 973.624,1660
Fax 973.6X0320

X' 
=c jy i ^7 N^. l ^l'. ^^:' ,

er.l0u •r Sut1P0Hy
BS Aviation

The Port Authorityof NY & New Jersey
P.O. Box 95000 - 1517

Philadelphia, PA 19195 - 1517

Attn: Revenue Accounting Supervisor

RE: Permit ANA 273

Dear Slr:
The following is in accordance with the above-mentioned permit for the month of
Jut-10

Gross Receipts:	 $	 1,445,298.28

Less:

(Permits AN-273)
Fuel & Oil Sales:	 $1,195,943.20

Subtotal:
	

'J915,943,20

Net Applicable Receipts:
	

$ ' _- 249,355.08

Concession Fee Rate:
	 x..._.15

TOTAL DUE:
	

37,403.26

Sincerely,	

(-) 
^ ^® ^^0

Accounting Manager
Signature Flight Support Newark



Slgnolure flight Support
	

Tel 97 3,624.1660

Newark liberty Inlernallonol Airport
	

Fez 973.624.0320

Hanger 1S

Newark, Newtercey 07114

f`

\1} . ^ ,Jy j ^fe A! 7 raj ^ ,ryr.+';

41.1 0t17 SUP P0Rr

BB Aviation

17-Sep-10

The Port Authorityof NY & New Jersey
P.O. Box 95000 - 1517

Philadelphia, PA 19195 -1517
Attn: Revenue Accounting Supervisor

RE: Permit ANA 273

Dear Sir:
The following is in accordance with the above-mentioned permit for the month of
Aug-10

Gross Receipts;	 $	 1,285,82814
Less:
(Permits AN-273)
Fuel & Oil Sales: 	 $1,056,326.06

1,056,326.06

$	 229,502.08

x

3

Subtotal:

Net Applicable Receipts:

Concession Fee Rate:

TOTAL DUE:

Sincerely,

A
"a'" )--^

Accounting Manager

Signature Flight Support Newark



To] 973,624,1660
Fax 973.624.0320

Slgnoluro flight $Upporf
Hewaik IIbeHy In IofflPtIo W1 1dIpoH

Honqu 15
Newark, flew Jersey 07114

F t 10HY$UPPOH Y

13BA64atto

Jyil,^,i7•n }t?W

JF U. yL?

 ,)

J^

The Port Authbrltyof NY & New Jersey
P.O. Box 95000 -1517

Philadelphia, PA 19195 . 15.17
Attn: Revenue Accounting Supervisor

RE: Permit ANA 273

Dear Sir:
The following Is in accordance with the
Sep-10

Gross Receipts:
Less:
(Permits AN-273)
Fuel & Oil Sales:

1,019,525.31

Net Applicable Receipts:
	

$	 $56,8847

Concession Fee Rate:	 X .1G`

53,530,42

Accounting Manager

Signature Flight Support Newark



T.1 UZA4.190
hi V3124=0

ls,-Ncv^lo

Th. PpdlkU lW NY & N.Jcmey
P.O. Scs, 95000-1517

RIPsifelphla, PA 19195 -1517
A tnr RevenueAccounCrig Supervisor

RE: Pen,2 MA 273

ocersim

n. b1lewin9 he in	 M U,.
OC1,10

Gross Receip.
Leec'.
(Pam!le M-2737
F..i & 01 Sslac:

Suplowl;

Net 
Appffisable Receipts:

C i,cecslpn F. Ralic

Accoustun,
Slgm(ura Flight Support Ne^.



Subtotal:

Not Applicable Receipts:

Concession Fee Rate:

1,416,796.06

381,393.52

X	 .15

67,209.03

rl ^

slonolule Flight Support

liovialk Ilhoifir InjorflulloW 111(pott

Ifingur 15

116110fk, Now Jaw 071 14

TQI 973,624,1660

Fox 973.624,0328

16- Deu• 10

The Port Authorltyof NY & Now Jersey

P.O. Box 96000 - 1517

Philadelphia, PA 19195 - 1517

Attn: Revenue Accounting Supervisor

SU P P O R T

8BA6yLatIOD

RE: Porml(ANA 273

Dear Sir:

The following is in accordance with the above-mentloi

Nov-10

Gross Receipts:

Less;

(Permits AN-273)

Fuel & Oil Sales:

the month of

$ , 096,189.57

Accounting Manager

Signature Flight Support Newark



19-Jan-11
F  I01tY S U P P 0 R 
BB Aviation

Slgnolve flight Suppod
	

Tel 971624,1660
Ilowmk tiborty Iniernollonol Alrpod
	

fox 973.624.0320
Hongor 15
Rework, flow lorry 07114

The Port Authorityof NY & New Jersey
P.O. Box 95000 - 1517
Philadelphia, PA 19195 - 1517
Attn: Revenue Accounting Supervisor

RE: Permit ANA 273

Dear Sir:

The -following Is In accordance with the above-mentioned pormlt,forthe month of
r'"Dec-10 ,-

Gross Receipts: 	 x

Less:
(Permits AN-273)
Fuel & Oil Sales:

Subtotal:

85,575.17 A/

04C-,a^ (^--
Accounting Manager
Signature Flight Support Newark



SlgnolmotllghsSupper!	 Tol 973,6241660
Rework I.Autyloletmilois4Airport 	 (ox 973,624,0320
Itongor 15
Rework, Now Jersey 07114

17-Feb-11

The Port Authorltyof NY & New Jersey
P.O, Box 95000 - 1517

Philadelphia, PA 19195 - 1517
Attn: Revenue Accounting Supervisor

RE: Permit ANA 273

Dear Sir:

The-01gwing is In accordance with the
Jan-11i

Gross Receipts:

Less:

(Permits AN-273)
Fuel & Oil Sales:

Subtotal:

Net Applicable Receipts:

Concession Fee Rate:

TOTAL DUE:

^ ^ SinGereiy,

.1 644,69 3 .83 , s	 :r,
YI:.T

1,544 093'83

^^ `.,_ 073.000.82

x	 .15

100,950.06

s ty

C/7+	

t 4

Àccounting Manager
Signature Flight Support Newark



Subtotal:

signolmo Hight snppoit
	

Tel 973.624.1660

Hewark tlhttly International i ipont
	

Fox 973,624.0320

Hangar 15

Iiewark, How Jersey 07114

23-Mar-11

The Port Authoriiyof NY & New Jersey
P.O. Box 95000 - 1517

Philadelphia, PA 19195 . 1517
Attn: Revenue Accounting Supervisor

RE: Permit ANA 273

Dear Sir:
The following is in accordance with the
Fob-11

Gross Receipts:
Less:
(Permits AN-273)
Fuel & Oil Sales:

month of

$	 1.,987,062.21
V'S

1,391,602.53

$	 695,469.66

x	 .15

89,318.95

Accounting Manager
Signature Flight Support Newark



Slgnalme Flight Support 	 ral 973.624.1660
@owark 116FSty lniarnollonol Mtpori 	 fox 973.624.0320
IlanOor 15
Ilewomk, flow Jersey 07114

20-Apr-11

The Port Authorityof NY & New Jersey
P.O. Box 05000 -1517

Philadelphia, PA 19106 - 1617

Attn: Revenue Accounting Supervisor

RE: Permit ANA 273;-

Dear Sir:

The following Is in accordanco with the above-mentioned permit

Mar-11

FLI GMT SUFp0111

88 Avlatio

the month of

Concession Fee Rate:

"TOTAL DUE;

Subtotal:

Net Applicable Receipts:

1,760,826.16

$	 580,987.14_

x~ .15

.	 87,148,07

Sincerely,

Accounting Manager

Signature Flight Support Newark



r.(-16y I I

Slgnulure Flight Suppoil
	

Tel 973:624J660

Newark liberty loirsmollonol Airport
	

fox 973.624.0320

Hunger IS

Ilewolk, Nevtlersey 07114

09-May-11
FlI011Y	 SUPPORT

The Port Authorityof NY &New Jersey 66 ^Av atlon

P.O. Box 95000-1517

Phliadeiphla, PA 19195 - 1517
Attn: Revenue Accounting Supervisor

RE: Permit ANA 273 7

Dear Sir:

The following is in accordance with the above-mentioned permit for the month of
Apr-11

Gross Receipts:
Less:

(Permits AN-273)
Fuel & Oil Sales: 	 $1229,425.73

SUbtotai:

Net Applicable Receipts:

Concession Fee Rate:

TOTAL DUE:

Sincerely,

Accounting Manager

Signature Flight Support Newark



Print Selection: Batch Level/Consolidated View

LBX: 1517	 Batch Ref., 2016	 Business Date: 0711312011

9pmunl'k0 .̀RDa4	 iJ 97161U8(4
Mnalndxry h#nYi JA4yal	 fm A1d14.01N

Xogx it
Ne,vk, Ibelvw{O71N

	

23-Jun-11	 ^' ^ r Ô (	 0o I 

7?^	 B	 ria6on

The Potl Aulhori yofNV It Now Jersey
P.O. Box 95600 ^ 1517
Ple a logrIllo, PA 16105.1517
Alin; Revenuo AccounVn6SUpendsor

	

-.	 pv

RE: ParMItANA'173 .

oearslr, "^^

The (ensuring is In accordance with Iho abnve-men8oned permit for the month of
' M.)'I
i

Gross Receipts: 	 6j	 'in	 $ 2403.104.86 4
Loss:

(Permits AN-273)

,,,,,V-

	

Fue160t$des:	 52,633,666.63

G

_2,033,660,E3 _ _

.S' 	 369,834.33 ...

^	 .75

56,445,15 /

SiAlotal:

Not APPImob a Receipts:

i	
Concasslon Foe we e:

s°	 1(,1+;";, , TOTALCIUE; _kMt.T
	

add	 , ,^y^

AccounMg Manager
Stgnolure Flight Support Newark

AlnonuL $0.00	 TRN: 9 SEQ: 9	 Page: 4 of 8



3177 Vendor Number
	 0000451282 Cheok Number

LMMn food. Nmob., Inv.l.. oat. Inveb. Anioum Lo06tl.n lovolou Number 1..100 oat. Invoke Atn..t

818-007-HHR
Sae-262-TAA

COIIC yLA9. p 6;1.007.15
COn Ck'vA&. 0611.262

7/21/2011
1/00/2011

521313	 Cl_
1367-Vt1,00

SYS- 007-SHR
ART. 569-QPxd

00aCPeHe. 0611, p 07. 18
158299

7121/2011
12/14/2007

59,033.98
---35E.00-

l

ASI - Aboraft Saralee International
DaA - BBA Aviation

A/P Help peek 1407) 649.7272

EBC - Executive B000ltaraft Charts to, Ind. SFS - Signature Fllght Support
EBE - EXOMIVO BoeohoraN, Ind.	 SSI - ESA Aviation USA, Ind.	 Total Amount oue

248,368,89

11'0000451282 1 1' 1 :031100d09 11 :	 3871229?811"



SlOaalure flight Supped
	

Tel 973,624.1660
Howork liberty Iniomaionel Aport
	

Fox 973.624,0320
Hanger iS

llowork, Hoydorsoy07114

13-Sop-11

The Port Aulhorilyof NY & Now Jersey
P.O, Box 05000 - 1517

Philadelphia, PA 19195 . 1517

Attn: Revenue Accounting Supervisor

RE: Permit ANA 273

Dear Sir:
The following is in accordance with the
Jul-11

Gross Receipts:
Less:

(Permits AN-273)
Fuel & Oil Sales:

E'

month of

$

Subtotal:
	

1,641,403.58

Net Applicable Receipts:
	

$ j 320,019.02

Concession Fee Rate:
	

Xl^

48,002.85 y'/

Accounting Manager
Signature Flight Support Newark



frS ,_

}t^S^N°t,ii

Subtotal:

Net Applicable Receipts

Concession Fee Rate:

TQTAL DUE:

Accounting Manager

$ ^231,442.00,Z'

X	 .15

34,716.30

signoturo Flight suppon 	 Tol 973.624.1660

llovtorkllbodylnlanalknolNrpod 	 Fox 973.6X0320

dongor 15
11ewark,110w10noy 07114

13-Sep-11

The Port Authorityof NY & Now Jersey
P.O. Box 95000 • 1517

Philadelphia, PA 19195 - 1517
Attn: Revenue Accounting Supervisor

T 1.1 OHT SUPPORT

BB Avlatior

RE: Permit ANA 273

Dear Sir:
The following is in accordance with the
Aug-11

Gross Receipts:
I-ess:
(Permits AN-273)
Fuel & 011 Sales:

the month of

$	 1,t.t(.3i133.10

Signature Flight Support Newark



Signolure flight Support
liewark liberty Inlomollonal Airport
Hangar 15

Ilawark, Ilowlonoy 07114

Tel 973,624.1660
Fox 973.624,0320

Accounting Manager

-r( - I. I I

F 1.10UT S U P P 09T

DQ Aviatlo

)
S`

/t.

I

^MN t

. t^t>1T
lli-^'Yt^

?F

$	 82,805.94

$	 0.00
82,805.94

:;

^iiFtl

17-Nov-11

The Port Authorifyof NY & New Jersey
P.O, 8ox 95000 . 1517
Philadelphia, PA 19195 -1517

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our
report for SIGNATURE FLIGHT FLIGHT
Sep-11	 Is as follows:

Signature Flight Support Newari<



Signoluro flight Suppod

116MIC Bhelly inlornollonal Mtporl
hanger 15
Ilework, how Jolley 07114

To] 973,6243660
Fox 973,624,0320

17-Nov-11

The Port Authorltyof NY & New Jersey
P.O. Box 95000 - 1517
Philadelphia, PA 19195 - 1617

Attn: Rovenue Accounting Supervisor

RE: Permit AN 273

F4100T FU PP0AT
BB Avtatioi

Dear Sir:

In accordance with the provisions of our operating agreement
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWAF
Oct-11	 is as follows:

i {r

Permit AN-273

Gas Gallons
Oil Gallons

Sincerely,

Accounting Manager

Signature Flight Support Newark

f!'Q .1853 63,138.62
0 .x..22;;'`	$	 0.00

53,138.52

	

b3,138.62	 v=

s yi

7-

Jl (^l t ^ ^^ 



Slgnluro Flight Support
	

I'd 973.624,1660
Ilowark tihatly Inlenwilonal Airport

	
Fox 973.624.0320

Hangar 15
Ilawark, New leaey 07114

YCIOHI SUPPORT

BB & atlo
26-Dec-11

The Port Authorityof NY & New Jersey

P.O. Box 95000 . 1517

Philadelphia, PA 19195 -1517

Attn: Revenue Accounting Supervisor

RE: Permit AN 273	 L

Dear Sir:

In accordance with the provisions of our operating agreement w)In you bur
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK foy tflWOPnth of	 y? `y

Nov-11	 is as follows:
Uj kfC ,	 ai

lTt 
1 1.3	 ^Y

ll^ 1M ,'	 ,jf ^	 ^.

^ 	 A..Y4	 , Y ?
t {, a,}1v'^

a^ fit
,	 t

Permit AN-273

Gas Gallons

Sincerely,

Accounting Manager

	

329,767	 14	 $	 69,368.06

	

0 	 0100

59,358,06

59,358.08

Signature Flight Support Newark



$	 49,988.88

$	 0.00
49,988.88

49,988,88

%lialure 1110111 support
	

Tot 973,624.1660
Nowmk liberty Inlomallonal Akpod
	

Fax 973.624,0320
IlenOar IS
Nowork, New lersoy 07114

Fti 0 H y SUPPORT

BB & atioi
13-Jan-12

The Port Authorltyof NY & Now Jersey
P.O. Box 95000 - 1517
Philadelphia, PA 19195 - 1517

Attn: Revenue Accounting Supervisor

RE: Permit AN 273

Dear Sir:

In accordance with the provisions of our operating agreement with
report for SIGNATURE FLIGHT FLIGHT SUPPORT - NEWARK for
Doc-11	 Is as follows:

Permit AN•273

Accounting Manager
Signature Flight Support Newark



Signature flight Support

9ework Inlernollanol Alrpon

liongar 15

Ilowark, flow Imey 07114

26-Dec-11

The Port Authorltyof NY & New Jersey
P.O. Box 95000 . 1617

Philadelphia, PA 19195 -1517
Attn: Revenue Accounting Supervisor

Tel 973.624.1660
Fox 973.624.0320

^^ rTS^FtiplUPPORT

RE: Permit ANA 273

Door Sir:

The following Is In accordance with the above-mentioned permit for the month of
Jan-12

Gross Receipts:
	

$	 2,071,462.88
Less:
(Permits AN-273)
Fuel & Oil Solos:
	

$1,601,466.70

Subtotal:

Net Applicable Receipts:

Concession Fee Rate:

TOTAL DUE:

Sincerely,	

Jy

1,601,466.70

$	 469,997.18

x	 .16

70,499.66

Accounting Manager

Signature Flight Support Newark

e A AVIATION



510naluro 1II441 1upp011

Nowark Inlornallonal Airport

Hangar 15

Nowark, Now lersoy 07114

26-Dec-11

The Port Authorityof NY & New Jersey
P.O. Box 95000 . 1617
Philadelphia, PA 191915-1617
Attn: Revenue Accounting Supervisor

Tel 973.624.1660

Fax 973.624,0320

J#r

rn

IG11T 9UpP0AT

RE: Permit ANA 273

Dear Sir:
The following is In accordance with the above-mentioned permit for the month of
Feb-12

Gross Receipts:
	

$	 101,056.98
Loss:
(Permits AN-273)
Fuel & Oil Sales:
	

$1,425,181.61

Subtotal:

Net Applicable Receipts:

Concession Fee Rate:

TOTAL DUE:

Sincerely,

11426,181.61

$	 436,875.37

x	 .16

65,381.31

Accounting Manager
Signature Flight Support Newark

06A AVIATION



Signalura flight Supporl
	

Tol 973,624.1660
Hoyoork Imermllonal Nrpori

	
fox 973,624,0320

Itangor Is

Howork, flow As soy 07114

04-Jun-12

The Port Authorllyof NY & New Jersey
P.O. Box 95000 . 1517

Philadelphia, PA 19195 - 1517
Attn: Revenue Accounting Supervisor

' FI1auT S  rroaT

RE: Permit ANA 273

Dear Sir:
The following is in accordance with the above•mentloned permit for the month of

Mar-12

$	 2,819,984.30

$2,280,460.99

2,280,460.99

$	 539 023.31

x .15

80,928.50

Gross Receipts:
Less:
(Permits AN-273)
Fuel & Oil Sales:

Subtotal:

Net Applicable Receipts:

Concession Fee Rate:

TOTAL DUE:

Sincerely,

a

j-4" J--^
Accounting Manager
Signature Flight Support Newark

e A AVIATION



Stgaaiure flight SuppNi
	

rol 973,624.1660
llowark Iniomalional Airport
	

Fox 973,640320
Hangar 15

iewmk, How to my 07114

04-Jun-12

The Port Authorityof NY & New Jersey

P.O. 130X 95000 - 1517

Philadelphia, PA 19195.1517
Attn: Revenue Accounting Supervisor

F 110IfT SUP PUNT

RE: Permit ANA 273

Dear Sir:
The following is In accordance with the above-mentioned permit for the month of
Apr-12

Gross Receipts:
	

$	 1,676,878.93
Less:
(Permits AN-273)
Fuel & Oil Sales:
	

$1,254,047.98

Subtotal;

Not Applicable Receipts:

Concession Fee Rate:

TOTAL DUE:

Sincerely,

44—"—eet 9--^

1,254,647.98

$	 321,230.95

X	 .15

48,184,64

Accounting Manager

Signature Flight Support Newark

HHA AVIATION



Signoluro Fllghl suppml

Newark Iniasnallond AOposi

Hangar 15

Howark, flaw larsay 07114

21-Jun-12

Tel 973.624.1660

Fox 973.624.0320

^1wl^
FL10117 SUPPORT

The Port Authorltyof NY & New Jersey
P.O. Box 96000-1617

Philadelphia, PA 10105 -1517
Attn: Revenue Accounting Supervisor

RE: Permit ANA 273

Doer Sir:
The following is in accordance with the above-mentioned permit for the month of
May-12

Gross Receipts:
	

$	 2,518,912.44

Less:

(Permits AN-273)
Fuel & Oil Sales:
	

$2,130,935.61

Subtotal:

Net Applicable Receipts:

Concession Fee Rate:

TOTAL DUE:

Sincerely,	

/^
^^G%.71	

..

Accounting Manager

Signature Flight Support Newark

2,130,935.51

$	 387,976.93

x	 .15

68,196,64

e9A AVIATION



,-sf'll^e"®
FLIONT SUPPORT
BB Aviation

Corporate Headquarters
201 South Orange Ave, Ste 1100

Orlando, FL 32801
T +1407 206 5281
F +1407 563 9201

7/1272012 I'..

The Port Authorltyof NY & New Jersey
P.O. Box 95000. 1617
Philadelphia, PA 19195.1617
Attn: Revenue Accounting Supervisor

RE: PermItANA273

Dear Sir:
The following Is in accordance with the above-mentioned permit for the month of
June 2012.

Gross Receipts:
	

$ 2,981,306.19
Less:
(Permits AN-273)
Fuel & Oil Sales:
	

$ 2,561,662.33

Subtotal:

Net Applicable Receipts:

Concession Fee Rate:

TOTAL DUE:

Sincerely,

^ Ŝ a

^ &
Dashng

$ 2,551,662.33

$ 429,643.86

x	 .15

$	 64,446.68

Concession Fee Accountant
BBA Aviation



FLIGHT S UPPORT

BB Aviatio

Corporate Headquarters
201 South Orange Ave, Ste 1100

Orlando, FL 32801
T +1 407 206 5281
F +1407 563 9201

8/1412012

The Port Authorityof NY & New Jersey
P.O. Box 95000 - 1517
Philadelphia, PA 19195 - 1517
Attw Revenue Accounting Supervisor

RE: Permit ANA 273

Dear Sir:
The following is in accordance with the above-mentioned permit for the month of
July 2012.

Gross Receipts:
Less.
(Permits AN-273)
Fuel & Oil Sales: 	 $ 1,556,426.64

$ 1,876,046.55

Subtotal:

Net Applicable Receipts:

Concession Fee Rate:

N"W1119

Sincerely,

Dasha Sailing

$ 1,556,426.64

$ 319,619.91

x	 15

$	 47,942.99

Concession Fee Accountant
BBA Aviation



Corporate Headquarters
201 South OrangeAve, Ste

1100
Orlando, FL 32801

F G I O R T S U P P O R T
	

T+1 407 206 5281

BB Avlatio
	 F +1 407 563 9201

September 1, 2012

The Port Authorityof NY & New Jersey
Attn: Revenue Accounting Supervisor
P.O. Box 95000 -1517
Philadelphia, PA 19195 -1517

RE: Permit AN 273

Dear Sir:

The following is in accordance with the above-mentioned permit for the month of
August2012:

Gross Receipts:	 1,348,013.67

Less:
(Permits AN-273)
Fuel & Oil Sales: (1,087,815.71)

Net Applicable Receipts: 260,197.96

Concession Fee Rate: 15%

Total Due: 39,029.69

Sincerely,

Erin Hutto
Sr. Concession Fee Accountant



SCO(pDrale

#FLIGHT 

	 He, Ste 1100

^ 	

207 Sou6I Orange Ave, Sts 2900
Orlando, FL 32807
T+1 407 206 5281

 SUPPORT	 P+1 407 563 9201

BB Aviation

October 10, 2012

The Port Authorityof NY & New Jersey
Attn: Revenue Accounting Supervisor

P,O. Box 95000 -1517
Philadelphia, PA 19195 -1517

RE: Permit AN 273

Dear Sir:

The following is in accordance with the above-mentioned permit for the month of
September 2012:

Gross Receipts:

Less:

(Permits AN-273)
Fuel & Oil Safes:

Net Applicable Receipts:

Concession Fee Rate:

Total Due:

Sincerely,	

r!

Dasha Selling
Concession Fee Accountant

2,923,884.55

(2,460,941.19

462,943.36

$69,441.50.-'
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THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

Flt i	 (
Lease No. ANA-273

AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE, made effective the lst day of
January, 1986, by and between THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY (hereinafter called "the Port Authority"), a body
corporate and politic, established by Compact between the States
of New Jersey and New York with the consent of the Congress of
the United States of America, and having an office at 1 World
Trade Center, in the Borough of Manhattan, City, County and State
of New York, and BUTLER AVIATION-NEWARK, INC. (he.reinafter called
"the Lessee"), a corporation of the'Slate of New Jersey and
having an office and place of business at 110 Summit Avenue, P.O.
Box 460,_Montvale, New Jersey 07645, whose representative is
Thomas F. Comeau, its Executive Vice-President.

WITNESSETH, That:

The Port Authority and the Lessee for and in
consideration of the rents, covenants and mutual agreements
hereinafter contained, hereby covenant and agree as follows:

Section 1.	 Letting

(a) The Port Authority hereby lets to the Lessee
and the Lessee hereby hires and takes from the Port Authority at
Newark International Airport (sometimes hereinafter referred to
as "the Airport"), the following: The land shown in stipple on
the drawing attached hereto, hereby made a part hereof and marked
"Exhibit A", sometimes hereinafter referred to as the "site";
together with the aircraft hangar building located thereon and
known as Hangar 12 and together with the fixtures, improvements,
and other property of the Port Authority located thereon or
thereunder,.and all structures, improvements, additions,
buildings and facilities located, constructed or installed or to
be located, constructed or installed therein, thereon or
thereunder, all of the foregoing being hereinafter collectively;
referred to as "the premises". It is acknowledged and agreed
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that the premises under the Lease constitute non-residential real
property.

(b) Except to the extent required for the
performance of any of the obligations of the Lessee hereunder,
nothing contained in this Agreement shall grant to the Lessee any
rights whatsoever in the air space above the premises more than
168.6 feet above mean sea level at Sandy Hook, New Jersey, as
established by the United States Coast and Geodetic Survey.

Section 2.	 Construction by the Lessee

(a) The Lessee shall, prior to its submission to
the Port Authority of the plans and specifications hereinafter
provided for, submit to the Port Authority for its consent, the
Lessee's comprehensive plan for the development of the site,
including but not limited to renderings, layouts, locations,
models, estimated commencement and completion dates, and
preliminary functional plans.

Without limiting the above, the Lessee agrees that
said comprehensive plan shall include the construction on and
under the site of;

(i) An aircraft hangar building including
office and shop space consisting of approximately 58,000
square feet of floor space, the foregoing building, together
with all associated and related areas and related facilities,
being sometimes hereinafter called, the "New Hangar
Building",

(ii) All appropriate lines, pipes, mains,
cables, manholes, wires, conduits and other facilities
required in connection with or relating to the mechanical,
utility, electrical, storm sewer, sanitary sewer, telephone,
fire alarm, fire protection, gas and other systems needed for
the New Hangar Facilities, including all necessary
relocations, the foregoing being hereinafter called "the
Utility Lines",

(iii) All necessary ground and elevated
roadways and ramps and pedestrian circulation areas, the
foregoing roadways, ramps and circulation areas, together
with all associated and related areas and facilities, being
hereinafter called "the Circulation Areas",

(iv) All necessary aircraft ramp and apron
areas, the foregoing ramp and apron areas, together with all
associated and related areas and facilities, being
hereinafter called "the Ramp and Apron Areas",

- 2 -
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(v) Appropriate landscaping, the foregoing
landscaping, together with all associated and related areas,
being hereinafter called "the Landscaping",

(vi) The demolition of all existing buildings,
improvements and structures on the site.

(vii) All taxiways, the foregoing taxiways,
together with all associated and related areas and
facilities, being hereinafter called "the Exclusive
Taxiways".

All of the foregoing work shall be constructed by the
Lessee on the site and off the site where required, and where
constructed on the site shall be and become a part of the
premises under the Lease and is sometimes referred to herein as
the "New Hangar Facilities ".

The Lessee shall keep the comprehensive plan covered by
this paragraph (a) up to date and shall submit to the Port
Authority for its prior approval any amendment, revision or
modification thereof,

(b) (1) The Lessee agrees at its sole cost and
expense to design and to construct the New Hangar Facilities,
such design and construction being sometimes hereinafter
collectively referred to as "the construction work".

(2) Prior to the commencement of the
construction work, the Lessee shall submit to the Port Authority
for the Port Authority's approval complete plans and
specifications therefor. The Port Authority may refuse to grant
approval with respect to construction work if, in its opinion,
any of the proposed construction work as set forth in said plans
and specifications (all of which shall be in such detail as may
reasonably permit the Port Authority to make a determination as
to whether the requirements hereinafter referred to are met)
shall:

(i) Be unsafe, unsound, hazardous or improper
for the.use and occupancy for which it is designed, or

(ii) Not comply with the Port Authority's
requirements for harmony of external architecture of similar
existing or future improvements at the Airport, or

(iii) Not comply with the Port Authority's-
requirements with respect to external and interior building
materials and finishes of similar existing or future
improvements at the Airport, or

- 3 -
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(iv) Not provide for sufficient clearances for
taxiways, runways and apron areas, or

(v) Be designed for use for purposes other
than those authorized under the Agreement, or

(vi) Set forth ground elevations or heights
other than those prescribed by the Port Authority, or

(vii) Not provide adequate and proper
circulation areas, or

(viii) Not be at locations or not be oriented
in accordance with the Lessee's approved comprehensive plan,
or

(ix) Not comply with the provisions of the
Basic Lease, including without limiting the generality
thereof, those provisions of the Basic Lease providing that
the Port Authority will conform to the enactments,
ordinances, resolutions and regulations of the City of Newark
and its various departments, boards and businesses in regard
to the construction and maintenance of buildings and
structures and in regard to health and fire protection which
would be applicable if the Port Authority were a private
corporation to the extent that the Port Authority finds it
practicable so to do, or

(x) Permit aircraft to overhang the boundary
of the premises, except when entering or leaving the
premises, or

(xi) Be in violation or contravention of any
other provisions and terms of this Agreement, or

(xii) Not comply with all applicable govern-
mental laws, ordinances, enactments, resolutions, rules and
orders, or

(xiii) Not comply with all applicable
requirements of the National Board of Fire Underwriters and
the Fire Insurance Rating Organization of New Jersey, or

(xiv) Not comply with the Port Authority's
requirements with respect to landscaping, or

(xv) Not comply with Port Authority's
requirements and standards with respect to noise, air
pollution, water pollution or other types of pollution, or

- 4 -
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(xvi) Not comply with the construction
limitations set forth in Exhibit A.

(xvii) Not comply with the American National
Standard Specifications for Buildings and Facilities-
Providing Accesibility and Usabilitiy for Physically
Handicapped People, ANSI A117.1-1986.

(c) All construction work shall be done in
accordance with the following terms and conditions:

(1) The Lessee hereby assumes the risk of loss
or damage to all of the construction work prior to the.completion
thereof and the risk of loss or damage to all property of the
Port Authority arising out of or in connection with the
performance of the construction work. In the event of such loss
or damage, the Lessee shall forthwith repair, replace and make
good the construction work and the property of the Port Authority
without cost or expense to the Port Authority. The Lessee shall
itself and shall also require its contractors to indemnify and
hold harmless the Port Authority, its Commissioners, officers,
agents and employees from and against all claims and demands,
just or unjust, of third persons (including employees, officers,
and agents of the Port Authority) arising or alleged to arise out
of the performance of the construction work and for all expenses
incurred by it and by them in the defense, settlement or
satisfaction thereof, including without limitation thereto,
claims and demands for death, for personal injury or for property
damage, direct or consequential, whether they arise from the acts
or omissions of the Lessee, of any contractors of the Lessee, of
the Port Authority, or of third persons, or from acts of God or
of the public enemy, or otherwise, (including claims of the City
of Newark against the Port Authority pursuant to the provisions
of the Basic Lease whereby the Port Authority has agreed to
indemnify the City against claims), excepting only claims and
demands which result solely from affirmative wilful acts done by
the Port Authority, its Commissioners, officers, agents and
employees with respect to the construction work.

If so directed, the Lessee shall at its own
expense defend any suit based upon any such claim or demand (even
if such suit, claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without obtaining
express advance written permission from the General Counsel of
the Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority, or the provisions of
any statutes respecting suits against the Port Authority.

- 5 -
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(2) Prior to engaging or retaining an
architect or architects for the construction work, the name or
names of said architect or architects shall be submitted to the
Port Authority for its approval. The Port Authority shall have
the right to disapprove any architect who may be unacceptable to
it. All construction work shall be done in accordance with plans
and specifications to be submitted to and approved by the Port
Authority prior to the commencement of the construction work, and
until such approval has been obtained the Lessee shall continue
to resubmit plans and specifications as required. Upon approval
of such plans and specifications by the Port Authority, the
Lessee shall proceed diligently at its sole cost and expense to
perform the construction work. All construction work, including
workmanship and materials, shall be of first class quality. The
Lessee shall re-do, replace or construct at its own cost and
expense, any construction work not done in accordance with the
approved plans and specifications, the provisions of this Section
2 or any further requirements of the Port Authority. The Lessee
shall expend not less than Five Million Five Hundred Thousand
Dollars ($5,500,000) with respect to the construction work. The
Lessee shall complete the construction work no later than
December 31, 1988.

(3) Prior to entering into a contract for any
part of the construction work, the Lessee shall submit to the
Port Authority for its approval the names of the contractors to
whom the Lessee proposes to award said contracts. The Port
Authority shall have the right to disapprove any contractor who
may be unacceptable to it. The Lessee shall include in all such
contracts such provisions and conditions as may be reasonably
required by the Port Authority. Without limiting the generality
of the foregoing all of the Lessee's construction contracts shall
provide as follows: "If (i) the Contractor fails to perform any
of his obligations under the Contract, including his obligation
to the Lessee to pay any claims lawfully made against him by any
materialman, subcontractor or workman or other third person which
arises out of or in connection with the performance of the
Contract or (ii) any claim (just or unjust) which arises out of
or in connection with the Contract is made against the Lessee or
(iii) any subcontractor under the Contract fails to pay any
claims, lawfully made against him by any materialman,
subcontractor, workman or other third persons which arises out of
or in connection with the Contract or if in the Lessee's opinion
any of the aforesaid contingencies is likely to arise, then the
Lessee shall have the right, in its discretion, to withhold out
of any payment (final or otherwise and even though such payments
have already been certified as due) such sums as the Lessee may
deem ample to protect it against delay or loss or to assume the
payment of just claims of third persons, and to apply such sums:
in such manner as the Lessee may deem proper to secure.such

- 6 -
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protection or satisfy such claims. All sums so applied shall be
deducted from the Contractor's compensation. Omission by the
Lessee to withhold out of any payment, final or otherwise, a sum
for any of the above contingencies, even though such contingency
has occurred at the time of such payment, shall not be deemed to
indicate that the Lessee does not intend to exercise its right
with respect to such contingency. Neither the above provisions
for rights of the Lessee to withhold and apply monies nor any
exercise, or attempted exercise of, or omission to exercise such
rights by the Lessee shall create any obligation of any kind to
such materialmen, subcontractors, workmen or other third
persons. Until actual payment is made to the Contractor, his
right to any amount to be paid under the Contract (even though
such amount has already been certified as due) shall be
subordinate to the rights of the Lessee under this provision."

The Lessee shall file with the Port Authority
a copy of its contracts with its contractors prior to start of
the construction work.

(4) The Lessee shall furnish or require its
architect to furnish a full time resident engineer during the
construction period. The Lessee shall require certification by a
licensed engineer of all pile driving data and of all controlled
concrete work and such other certifications as may be requested
by the Port Authority from time to time.

(5) The Lessee agrees to be solely responsible
for any plans and specifications used by it and for any loss or
damages resulting from the use thereof, notwithstanding that the
same have been approved by the Port Authority and notwithstanding
the incorporation therein of Port Authority recommendations or
requirements. Notwithstanding the requirement for approval by
the Port Authority of the contracts to be entered into by the
Lessee or the incorporation therein of Port Authority
requirements or recommendations, and notwithstanding any rights
the Port Authority may have reserved to itself hereunder, the
Port Authority shall have no liabilities or obligations of any
kind to any contractors engaged by the Lessee or for any other
matter in connection therewith and the Lessee hereby releases and
discharges the Port Authority, its Commissioners, officers,
representatives and employees of and from any and all liability,
claims for. damages or losses of any kind, whether legal or
equitable, or from any action or cause of action arising or
alleged to arise out of the performance of any construction work
pursuant to the contracts between the Lessee and its
contractors. Any warranties contained in any construction
contract entered into by the Lessee for the performance of the:.
construction work hereunder shall be for the benefit of the Port
Authority as well as the Lessee.

- 7 -
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(6) The Port Authority shall have the right,
through its duly designated representatives, to inspect the
construction work and the plans and specifications thereof, at
any and all reasonable times during the progress thereof and from
time to time, in its discretion, to take samples and perform
testing on any part of the construction work.

(7) The Lessee agrees that it shall deliver to
the Port Authority two (2) sets of "as built" microfilm drawings
of the construction work mounted on aperture cards, all of which
shall conform to the specifications of the Port Authority (the
receipt of a copy of said specifications prior to the execution
of this Lease being hereby acknowledged by the Lessee), and the
Lessee shall during the term of this Lease keep said drawings
current showing thereon any changes or modifications which may be
made. (No changes or modifications shall be made without prior
Port Authority consent.)

(8) The Lessee shall, if requested by the Port
Authority, take all reasonable measures to prevent erosion of the
soil and the blowing of sand during the performance of the
construction work, including but not limited to the fencing of
the premises or portions thereof or other areas and the covering
of open areas with asphaltic emulsion or similar materials as the
Port Authority may direct.

(9) Title to any soil, dirt, sand or other
matter (hereinafter in this item (9) collectively called "the_
matter") excavated by the Lessee during the course of the
construction work shall vest in the Port Authority and the matter
shall be delivered by the Lessee at its expense to any location
(on or off the Airport) as may be designated by the Port
Authority. The entire proceeds, if any, of the sale or other
disposition of the matter shall belong to the Port Authority.
Notwithstanding the foregoing the Port Authority may elect by
prior written notice to the Lessee to waive title to all or
portions of the matter in which event the Lessee at its expense
shall dispose of the same without further instruction from the
Port Authority.

(10) The Lessee shall pay or cause to be paid
all claims lawfully made against it by its contractors, subcon-
tractors, materialmen and workmen, and all claims lawfully made
against it by other third persons arising out of or in connection
with or because of the performance of the construction work, and
shall cause its contractors and subcontractors to pay all such
claims lawfully made against them, provided, however, that
nothing herein contained shall be construed tot the right.of
the Lessee to contest any claim of a contractor, subcontractor;.
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materialman, workman and/or other person and no such claim shall
be considered to be an obligation of the Lessee within the
meaning of this Section unless and until the same shall have been
finally adjudicated. The Lessee shall use its best efforts to
resolve any such claims and shall, keep the Port Authority fully
informed of its actions with respect thereto. Nothing herein
contained shall be deemed to constitute consent to the creation
of any liens or claims against the premises nor to create any
rights in said third persons against the Port Authority.

(11) The Lessee in its own name as assured and
including the Port Authority as an additional assured shall
procure and maintain comprehensive general liability insurance,
including automotive, (covering owned, hired and non-owned
vehicles) including but not limited to premises-operations,
products-completed operations, explosion, collapse and under-
ground property damages, personal injury and independent
contractors, with a contractual liability endorsement covering
the obligations assumed by the Lessee pursuant to subparagraphs
(1) and (5) of this paragraph (c) which shall be in addition to
all policies of insurance otherwise required by this Agreement or
the Lessee may provide such insurance by requiring each
contractor engaged by it for the construction work to procure and
maintain such insurance including such contractual liability
endorsement, said insurance, whether procured by the Lessee or by
a contractor engaged by it as aforesaid, not to contain any care,
custody or control exclusions, and not to contain any exclusion
for bodily injury to or sickness, disease or death of any
employee of the Lessee or of any of its contractors which would
conflict with or in any way impair coverage under the contractual
liability endorsement. The said policy or policies of insurance
shall also provide or contain an endorsement providing that the
protections afforded the Lessee thereunder with respect to any
claim or action against the Lessee by a third person shall
pertain and apply with like effect with respect to any claim or
action against the Lessee by the Port Authority, and that said
protections shall also pertain and apply with respect to any
claim or action against the Port Authority by the Lessee, but
such endorsement shall not limit, vary or affect the protections
afforded the Port Authority thereunder as an additional
assured. Said insurance shall be in not less than the following
amounts:

(i)	 Bodily Injury Liability

For injury to or wrongful death
to one person .......................$10,000,000.00

For injury or wrongful death to
more than one person for any one
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occurrence ...........................$10,000,000.00

Aggregate Products-
Completed Operations .................$10,000,000.00

(ii)	 Property Damage Liability

For all damage arising out of injury
to or destruction of property in any
in any one occurrence ................$10,000,000.00

Aggregate Products-Completed
Operations ...........................$10,000,000.00

Aggregate Premises-Operations ........ $10,000,000.00

Aggregate Contractual ............ ...$10,000,000.00

The insurance required hereunder shall be maintained in effect
during the performance of the construction work and shall be in
compliance with and subject to the provisions of paragraph (c) of
Section 17 hereof.

The Lessee shall also procure and maintain in
effect, or cause to be procured and maintained in effect Workers
Compensation Insurance required by law.

(12) The Lessee shall be under no obligation
to reimburse the Port Authority for expenses incurred by the Port
Authority in connection with its normal review and approval of
the original plans and specifications submitted by the Lessee
pursuant to this Section. The Lessee however agrees to pay to
the Port Authority upon its demand the expenses incurred by the
Port Authority in connection with any additional review for
approval of any changes, modifications or revisions of the
original plans and specifications which may be proposed by the
Lessee for the Port Authority's approval. The expenses of the
Port Authority for any such additional review and approval shall
be computed on the basis of direct payroll time expended in
connection therewith plus 100%. Wherever in this Lease reference
is made to "direct payroll time", costs computed thereunder shall
include a prorata share of the cost to the Port Authority of
providing employee benefits, including, but not limited to,
pensions, hospitalization, medical and life insurance, vacations
and holidays. Such computations shall be in accordance with the
Port Authority's accounting principles as consistently applied
prior to the execution of this Lease.

(13) The Lessee shall prior to the
commencement of construction and at all times during construction
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submit to the Port Authority all engineering studies with respect
to construction and samples of construction materials as may be
required at any time and from time to time by the Port Authority.

(14) The Lessee shall procure and maintain
Builder's Risk (All Risk) Completed Value Insurance covering the
construction work during the performance thereof including
material delivered to the site but not attached to the realty.
Such insurance shall be in compliance with and subject to the
applicable provisions of Section 15 hereof and shall name the
Port Authority, the City of Newark, the Lessee and its
contractors and subcontractors as additional assureds and such
policy shall provide that the loss shall be adjusted with and
payable to the Lessee. Such proceeds shall be used by the Lessee
for the repair, replacement or rebuilding of the construction
work and any excess shall be paid over to the Port Authority.

(15) The Lessee shall at the time of
submitting the comprehensive plan to the Port Authority as
provided in paragraph (a) hereof submit to the Port Authority its
forecasts of the number of people who will be working at various
times during the term of the Lease at the premises, the expected
utility demands of the premises, noise profiles and such other
information as the Port Authority may require. The Lessee shall
continue to submit its latest forecasts and such other
information as may be required as aforesaid as the Port Authority
shall from time to time and at any time request.

(16) The Lessee shall execute and submit for
the Port Authority's approval a Construction Application or
Applications in the form prescribed by the Port Authority
covering the construction work or portions thereof. The Lessee
shall comply with all the terms and provisions of the approved
Construction Applications. In the event of any inconsistency
between the terms of any Construction Application and the terms
of this Lease, the terms of this Lease shall prevail and control.

(17) Nothing contained in this Lease shall
grant or be deemed to grant to any contractor, architect,
supplier, subcontractor or any other person engaged by the Lessee
or any of its contractors in the performance of any part of the
construction work any right of action or claim against the Port
Authority, its Commissioners, officers, agents and employees with
respect to any work any of them may do in connection with the
construction work. Nothing contained herein shall create or be
deemed to create any relationship between the Port Authority and
any such contractor, architect, supplier, subcontractor or any
other person engaged by the Lessee or any of its contractors in
the performance of any part of the construction work and the Port
Authority shall not be responsible to any of the foregoing for
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any payments due or alleged to be due thereto for any work
performed or materials purchased in connection with the
construction work.

(18) Without limiting any of the terms and
conditions of this Lease, the Lessee understands and agrees that
it shall put into effect prior to the commencement of any
construction work an affirmative action program and Minority
Business Enterprise (MBE) program and Women-owned Business
Enterprise (WBE) program in accordance with the provisions of
Schedule E, attached hereto and hereby made a part hereof. The
provisions of said Schedule E of this Lease shall be applicable
to the Lessee's contractor or contractors and subcontractors at
any tier of construction as well as to the Lessee itself and the
Lessee shall include the provisions of said Schedule E within all
of its construction contracts so as to make said provisions and
undertakings the direct obligation of the construction contractor
or contractors and subcontractors at any tier of construction.
The Lessee shall and shall require its said contractor,
contractors and subcontractors to furnish to the Port Authority
such data, including but not limited to compliance reports
relating to the operation and implementation of the affirmative
action, MBE and WBE programs called for hereunder as the Port
Authority may request at any time and from time to time regarding
the affirmative action, Minority Business Enterprises and Women-
owned Business Enterprises programs of the Lessee and its
contractor, contractors, and subcontractors at any tier of
construction, and the Lessee shall and shall also require that
its contractor, contractors and subcontractors at any tier of.
construction make and put into effect such modifications and
additions thereto as may be directed by the Port Authority
pursuant to the provisions hereof and said Schedule E to
effectuate the goals of affirmative action and Minority Business
Enterprise and Women-owned Business Enterprise programs.

(i) In addition to and without limiting any
terms and provisions of this Lease, the Lessee shall provide
in its contracts and all subcontracts covering the
construction work or any portion thereof, that:

(aa) The contractor shall not
discriminate against employees or applicants for
employment because of race, creed, color, national
origin, sex, age, disability or marital status, and
shall undertake or continue existing programs of
affirmative action to ensure that minority group persons
are afforded equal employment opportunity without
discrimination. Such programs shall include, but not be
limited to, recruitment, employment, job assignment,
promotion, upgrading, demotion, transfer, layoff,
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termination, rates of pay or other forms of
compensation, and selections for training or retraining,
including apprenticeships and on-the-job training;

(bb) At the request of either the Port
Authority or the Lessee the contractor shall request
such employment agency, labor union, or authorized
representative of workers with which it has a collective
bargaining or other agreement or understanding and which
is involved in the performance of the contract with the
Lessee to furnish a written statement that such
employment agency, labor union or representative shall
not discriminate because of race, creed, color, national
origin, sex, age, disability or marital status and that
such union or representative will cooperate in the
implementation of the contractor's obligations
hereunder;

(cc) The contractor will state, in all
solicitations or advertisements for employees placed by
or on behalf of the contractor in the performance of the
contract, that all qualified applicants will be afforded
equal employment opportunity without discrimination
because of race, creed, color, national origin, sex,
age, disability or marital status;

(dd) The contractor will include the
provisions of subparagraphs (aa) through (cc) of this
paragraph in every subcontract or purchase order in such
a manner that such provisions will be binding upon each
subcontractor or vendor as to its work in connection
with the contract;

(ee) "Contractor" as used herein shall
include each contractor and subcontractor at any tier of
construction.

(d) The Lessee may wish to commence construction of
portions of the construction work prior to the approval by the
Port Authority of its plans and specifications pursuant to
paragraph (b) hereof, and if it does it shall submit a written
request to the Port Authority setting forth the work it proposes
then to do.. The Port Authority shall have full and complete .
discretion as to whether or not to permit the Lessee to proceed
with said work. If the Port Authority has no objection to the
Lessee's proceeding with the work, it shall do so by writing a
letter to the Lessee to such effect. If the Lessee performs the
work covered by said letter it agrees all such work shall be
performed subject to and in accordance with all of the provisions
of the approval letter and subject to and in accordance with the
following terms and conditions:
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(1) The performance by the Lessee of the work
covered by any request as aforesaid will be at its sole risk and
if for any reason the plans and specifications for the
construction work are not approved by the Port Authority or if
the approval thereof calls for modifications or changes in the
work undertaken by the Lessee under any approval granted by the
Port Authority pursuant to this paragraph (d), the Lessee will,
as directed by the Port Authority, at its sole cost and expense,
either restore the area affected to the condition existing prior
to the commencement of any such work or make such modifications
and changes in any such work as may be required by the Port
Authority.

(2) Nothing contained in any approval
hereunder shall constitute a determination or indication by the
Port Authority that the Lessee has complied with the applicable
governmental laws, ordinances, enactments, resolutions, rules and
orders, including but not limited to those of the City of Newark,
which may pertain to the work to be performed.

(3) The approved work will be performed in
accordance with and subject to the terms, indemnities and
provisions of the Lease covering the construction work and with
the terms and conditions of any Construction Application which
the Port Authority may request the Lessee to submit even though
such Construction Application may not have, at the time of the
approval under this paragraph (d), been approved by the Port
Authority.

(4) No work under any such approval shall
affect or limit the obligations of the Lessee under all prior
approvals with respect to its construction of the construction
work.

(5) The Lessee shall comply with all
requirements, stipulations and provisions as may be set forth in
the letters of approval.

(6) In the event that the Lessee shall at any
time during the construction of any portion of the construction
work under the approval granted.by the Port Authority pursuant to
this paragraph (d') fail, in the opinion of the General Manager of
New Jersey Airports of the Port Authority, to comply with all of
the provisions of this Lease with respect to the construction
work, the Construction Application or the approval letter
covering the same or be, in the opinion of the said General
Manager of New Jersey Airports in breach of any of the provisions
of this Lease, the Construction Application or the approval
letter covering the same, the Port Authority shall have the
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right, acting through said General Manager of New Jersey Airports
to cause the Lessee to cease all or such part of the construction
work as is being performed in violation of this Lease, the
Construction Application or the approval letter. Upon such
written direction from the General Manager of New Jersey
Airports, the Lessee shall promptly cease construction of the
portion of the construction work specified. The Lessee shall
thereupon submit to the Port Authority for its written approval
the Lessee's proposal for making modifications, corrections or
changes in or to the construction work that has been or is to be
performed so that the same will comply with the provisions of
this Lease, the Construction Application and the approval letter
covering the construction work. The Lessee shall not commence
construction of the portion of the construction work that has
been halted until such written approval has been received.

(7) It is hereby expressly understood and
agreed that neither the field engineer covered by paragraph (e)
hereof nor the General Manager of New Jersey Airports mentioned
in subparagraph (6) above has any authority to approve any plans
and specifications of the Lessee with respect to the construction
work, to approve the construction by the Lessee of any portion of
the construction work or to agree to any variation by the Lessee
from compliance with the terms of this Lease, or the Construction
Application or the approval letter with respect to the
construction work. Notwithstanding the foregoing, should the
field engineer or the General Manager of New Jersey Airports give
any directions or approvals with respect to the Lessee's
performance of any portion of the construction work which are
contrary to the provisions of this Lease, the Construction
Application or the approval letter, said directions or approvals
shall not affect the obligations of the Lessee as set forth
herein nor release or relieve the Lessee from the strict
compliance therewith. It is hereby further understood and agreed
that the Port Authority has no duty or obligation of any kind
whatsoever to inspect or police the performance of the
construction work by the Lessee and the rights granted to the
Port Authority hereunder shall not create or be deemed to create
such a duty or obligation. Accordingly, the.faet that the
General Manager of New Jersey Airports has not exercised the Port
Authority's right to require the Lessee to cease its construction
of all or any part of the construction work shall not be or be
deemed to.be an agreement or acknowledgment on the part of the
Port Authority that the Lessee has in fact performed such portion
of the construction work in accordance with the terms of the
Lease, the Construction Application or the approval letter nor
shall such fact be or be deemed to be a waiver by the Port
Authority from the requirement of strict compliance by the Lessee
with the provisions of the Lease, the Construction Application
and the approval letter with respect to the construction work..
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(8) Without limiting the discretion of the
Port Authority hereunder, the Port Authority hereby specifically
advises the Lessee that even if the Port Authority hereafter in
the exercise of its discretion wishes to grant approvals under
this paragraph (d), it may be unable to do so, so as to permit
the Lessee to continue work without interruption following its
completion of the work covered by any prior approval hereunder.
The Lessee hereby acknowledges that if it commences work pursuant
to this paragraph (d), it shall do so with full knowledge that
there may not be continuity by it in the performance of its
construction work under the procedures of this paragraph (d).

(9) No prior approval of any work in
connection with the construction work shall create or be deemed
to create any obligation on the part of the Port Authority to
permit subsequent work to be performed in connection with such
construction work prior to the approval by the Port Authority of
the Lessee's complete plans and specifications thereof.

(e) The Lessee will give the Port Authority fifteen
(15) days' notice prior to the commencement of construction. The
Port Authority will assign to the construction work a full time
field engineer or engineers. The Lessee shall pay to the Port
Authority for the services of said engineer or engineers, the sum
Of Two Hundred Forty-five Dollars and No Cents ($245.00) for each
day or part thereof that the engineer or engineers are so
assigned. Nothing contained herein shall affect any of the
provisions of paragraph (h) hereof or the rights of the Port
Authority hereunder. This Agreement for the services of said
field engineer may be revoked at any time by either party on
thirty (30) days' written notice to the other, but if revoked by
the Lessee it shall continue during the period construction under
any partial approvals pursuant to paragraph (d) hereof is
performed.

(f) (1) The construction work shall be constructed
in such a manner that there will be at all times a minimum of air
pollution, water pollution or any other type of pollution and a
minimum of noise emanating from, arising out of or resulting from
the operation, use or maintenance of the New Hangar Facilities by
the Lessee and from the operations of the Lessee under this
Agreement. Accordingly, and in addition to all other obligations
imposed on the Lessee under this Agreement and without
diminishing, limiting, modifying or affecting any of the same,
the Lessee shall be obligated to construct as part of the
construction work hereunder such structures, fences, equipment,
devices and other facilities as may be necessary or appropriate.
to accomplish the foregoing and each of the foregoing shall be.
and become a part of the New Hangar Facilities it affects and all
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of the foregoing shall be covered under the comprehensive plan of
the Lessee submitted under paragraph (a) hereof and shall be part
of the construction work hereunder.

(2) Notwithstanding the provisions of subpara-
graph (1) above and in addition thereto, the Port Authority
hereby reserves the right from time to time and at any time
during the term of the Lease to require the Lessee, subsequent to
the completion of the construction work to design and construct
at its sole cost and expense such further reasonable structures,
fences, equipment, devices and other facilities as may be
necessary or appropriate to accomplish the objectives as set
forth in the first sentence of said subparagraph (1). All
locations, the manner, type and method of construction and the
size of any of the foregoing shall be determined by the Port
Authority. The Lessee shall submit for Port Authority approval
its plans and specifications covering the required work and upon
receiving such approval shall proceed diligently to construct the
same. All other provisions of this Section 2 with respect to the
construction work shall apply and pertain with like effect to any
work which the Lessee is obligated to perform pursuant to this
paragraph (f) and upon completion of each portion of such work it
shall be and become a part of the New Hangar Facilities. The
obligations assumed by the Lessee under this paragraph (f) are a
special inducement and consideration to the Port Authority in
granting this Lease to the Lessee.

(g) Title to all the construction work shall pass
to the City of Newark as the same or any part thereof is erected,
constructed or installed.

(h) (1) When the construction work is
substantially completed and ready for use the Lessee shall advise
the Port Authority to such effect and shall deliver to.the Port
Authority a certificate by an authorized _officer of the Lessee
certifying that the construction work has been constructed
strictly in accordance with the approved plans and specifications
and the provisions of this Lease and in compliance with all
applicable laws, ordinances and governmental rules, regulations
and orders. Thereafter, the construction work will be inspected
by the Port Authority and if the same has been completed as
certified by the Lessee, a certificate to such effect shall be
delivered to the Lessee, subject to the condition that all risks
thereafter with respect to the construction and installation of
the same and any liability therefor for negligence or other
reason shall be borne by the Lessee. The L_esse_e shall not use or
permit the use of the construction work or any portion thereof
for the purposes set forth in the Lease until such certificate is
received from the Port Authority and the Lessee shall not use or
permit the use of the construction work or any portion thereof
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even if such certificate is received if the Port Authority states
in any such certificate that the same cannot be used until other
specified portions are completed.

(2) The term "Completion Date" for the
purposes of this Lease shall mean the date appearing on the
certificate issued by the Port Authority pursuant to subparagraph
(1) of this paragraph (h) after the substantial completion of the
construction work.

(3) When in the opinion of the Lessee a
material portion of the construction work is substantially
completed and ready for use and occupancy by the Lessee for the
purposes set forth in Section 5 hereof, and if the Lessee may
wish to use and occupy the same the Lessee shall so advise the
Port Authority by written notice to such effect setting forth a
description of such portion of the construction work and also
stating that in its opinion such use and occupancy will not
interfere with the completion of the construction work and that
the Completion Date would be no more than six (6) months from the
Partial Occupancy Date, as hereinafter defined. Upon its receipt
of such notice and if the Port Authority concurs in the opinion
of the Lessee as aforesaid and also if the Port Authority
determines that in its opinion , that the Outside Utility Lines,
as hereinafter defined, have been completed, the Port Authority
shall give the Lessee a notice setting forth its description of
such portion of the construction work (hereinafter called "the
Partial Occupancy Portion") which.it believes is substantially:.
completed and ready for use and occupancy and attaching an
exhibit setting forth the Partial Occupancy Portion. Within
fifteen (15) days after its receipt of the Port Authority's
notice the Lessee shall give the Port Authority a notice of its
choice to commence use and occupancy or its choice not to
commence use and occupancy of the Partial Occupancy Portion. If
the Lessee's notice states its choice to commence use and
occupancy of the Partial Occupancy Portion, the Partial Occupancy
Date as to the Partial Occupancy Portion shall be fifteen days
from the date of the receipt by the Port Authority of the said
notice of the Lessee and said date shall be set forth in a notice
from the Port Authority to the Lessee. In the event the Lessee
does not deliver to the Port Authority any notice of its choice
as aforesaid within the time specified then the Lessee shall be
deemed to have not chosen to commence use and occupancy of the
Partial Occupancy Portion until the Completion Date and there
shall be no Partial Occupancy Date.

With respect to the Lessee's use and occupancy
of the Partial Occupancy Portion, if there be a Partial Occupancy
Date, it is specifically agreed that:
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(i) Each and every obligation of the Lessee
pursuant to the terms and provisions of this Agreement shall
apply and pertain with full force and effect to the use and
occupancy by the Lessee of the Partial Occupancy Portion.

(ii) The Port Authority shall make available
the Outside Utility Lines in accordance with Section 45
hereof with respect to the Partial Occupancy Portion as of
the Partial Occupancy Date but the Port Authority does not
assume and shall not be deemed to have assumed any obligation
to have the same completed and available in the event the
Lessee chooses to avail itself of any of the provisions of
this subparagraph (3);

(iii) Notice given by the Port Authority to
the Lessee pursuant to this subparagraph (3) shall not
constitute a certification that the construction work as to
the Partial Occupancy.Portion was done in accordance with the
plans and specifications for the construction work;

(iv) The Lessee shall commence the use and
occupancy of the Partial Occupancy Portion subject to the
condition that all risks thereafter with respect to the
construction and installation thereof and any liability
therefor for negligence or other reason shall be borne by the
Lessee;

(v) The Lessee further recognizes that its use
and occupancy of the Partial Occupancy Portion shall coincide
with its continuance of the construction work as to the
remaining portions of the construction work and that this may
involve, among other things, inconvenience, noise, dust,
interference and disturbance to the Lessee in its use and
occupancy of the Partial Occupancy portion, the risk of which
the Lessee hereby assumes. There shall be no reduction or
abatement of any rentals, fees or charges payable by the
Lessee on account of the continuance of the construction work
and neither the continuance of the construction work by the
Lessee after the Partial Occupancy Date nor the procedures
adopted by the Port Authority shall constitute an eviction or
constructive eviction of the Lessee, nor be made the grounds
for any abatement of rentals, fees and charges payable by the
Lessee nor give rise to or be the basis of any claim or
demand by the Lessee for damages, consequential or otherwise.

(i) The Lessee understands that there may be
communications and utility lines and conduits located on or under
the site which do not, and may not in the future, serve the
premises. The Lessee agrees at its sole cost and expense, if
directed by the Port Authority so to do, to relocate and
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reinstall such communications and utility lines and conduits on
the site or off the site as directed by the Port Authority and to
restore all affected areas (such work being hereinafter
collectively called "the relocation work"). The Lessee shall
perform the relocation work subject to and in accordance with all
the terms and provisions of this Section 2 and the relocation
work shall be.and become a part of the construction work, it
being understood, however, that the relocation work shall not be
or become a part of the premises hereunder.

(j) (1) The Lessee acknowledges that it will be
continuing its operations at the existing Hangar 12 under this
Lease during the period of time it is performing the construction
work hereunder. The Lessee further acknowledges that this may
involve among other things inconvenience, noise, dust,
interference and disturbance to the Lessee in its operations at
the site as well as to its customers, patrons, invitees and
employees and possibly other risks as well. The Lessee hereby
expressly assumes all of the foregoing risks and agrees that
there will be no reduction or abatement of any of the rentals,
fees or charges payable by the Lessee under this Lease on account
of its performance of the construction work and that the
performance of the construction work shall not constitute an
eviction or constructive eviction of the Lessee nor be grounds
for any abatement of rents, fees or charges payable by the Lessee
under this Lease nor give rise to or be the basis of any claim or
demand by the Lessee against the Port Authority, its
Commissioners, officers, employees or agents for damages,
consequential or otherwise, under this Lease.

(2) The Lessee hereby further expressly
warrants and represents to the Port Authority that it shall
perform all of its obligations under the Lease during its
performance of the construction work, notwithstanding the fact
that it intends to demolish portions of the existing Hangar 12
prior to the completion of the New Hangar Building or the New
Hangar Facilities.

Section 3.	 Term

The term of the letting hereunder shall commence as
to all of the premises on January 1, 1986 and, unless sooner
terminated, the term of the letting hereunder shall expire as to
all of the premises on August 31, 2014.

Section 4.	 Rentals and Fees

I. Ground Rental
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(a) The Lessee agrees to pay to the Port Authority
the following Ground Rentals for the premises:

(1) For the portion of the term of the Lease
commencing on. January 1, 1986 and continuing up to and including
December 31, 1995, a Ground Rental for the premises at the annual
rate of Three Hundred Twenty-four Thousand Two Hundred Sixty-six
Dollars and No Cents ($324,266.00) subject to adjustment as
provided in paragraph (b) hereof. The aforesaid annual Ground
Rental of Three Hundred Twenty-Four Thousand Two Hundred Sixty-
six Dollars and No Cents ($324,266.00) is made up of two factors,
one a constant factor in the amount of Fifty-seven Thousand Sixty
Dollars and No Cents ($57,060.00) and the other a variable factor
in the amount of Two Hundred Sixty-seven Thousand Two Hundred Six
Dollars and No Cents ($267,206.00). The variable factor aforesaid
represents the Airport Services portion of the annual Ground
Rental, and such variable factor of the annual Ground Rental is
hereinafter referred to as the "Airport Services Factor" and is
subject to adjustment as provided in paragraph (b) hereof;

(2) For the portion of the term of the Lease
commencing on January 1, 1996 and continuing up to and including
December 31, 2005, a Ground Rental for the premises at an annual
rate consisting of two factors, one a constant factor in the
amount of Seventy-nine Thousand Eight Hundred Ninety-six Dollars
and No Cents ($79,896.00) and the other the Airport Services
Factor which shall consist of the Airport Services Factor in the
amount set forth in subparagraph (1) above, as the same shall
have been adjusted in accordance with paragraph (b) hereof for
each calendar year preceding the commencement date of the portion
of the term specified in this subparagraph (2), and which shall
be the Airport Services Factor in effect on the date of the
commencement of the Ground Rental provided for in this
subparagraph (2), and which shall be subject to further
adjustment as provided in paragraph (b) hereof.

(3) For the portion of the term of the Lease
commencing on January 1, 2006 and including up to and including
August 31, 2014, a Ground Rental for the premises at an annual
rate consisting of two factors,.one a constant factor in the
amount of Ninety-seven Thousand Eight Dollars and No Cents
($97,008.00) and the other Airport Services Factor which shall
consist of the Airport Services Factor in the amount set forth in
subparagraph (1) above, as the same shall have been adjusted in
accordance with paragraph (b) hereof for each calendar year
preceding the commencement date of the portion of the term
specified in this subparagraph (3), and which shall be the
Airport Services Factor in effect on the date of the commencement
of the Ground Rental provided for in this subparagraph (3), and
which shall be subject to further adjustment as provided in
paragraph (b) hereof.
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(b) The Airport Services Factor set forth in
subparagraph (1) of paragraph (a) above is the final Airport
Services Factor which would be finally determined for the
calendar year 1985. For the calendar year 1986 and for each and
every calendar year thereafter the Airport Services Factor shall
be adjusted in accordance with the provisions of Schedule A
attached hereto and hereby made a part hereof. For the portion
of the term specified in subparagraph (a)(1) the constant factor
of $57,060 shall remain unchanged; and for the portion of the
term specified in subparagraph (a)(2) above the constant factor
of $79,896 shall remain unchanged; for the portion of the term
specified in subparagraph (a)(3) above the constant factor of
$97,008 shall remain unchanged.

(c) The Ground Rental for each portion of the term
as set forth in paragraph (a) above shall be payable by the
Lessee in advance in equal monthly installments on the first day
of each said portion of the term and on the first day of each and
every calendar month thereafter during said portion of the
term. In the event any said portion of the term shall commence
on a day other than the first day of a month, the monthly
installment due on said day shall be the monthly installment
prorated on a daily basis using the actual number of days in said
month. In the event any said portion of the term shall expire on
a day other than the last day of a month, the monthly installment
for said month shall be the monthly installment prorated on a
daily basis using the actual number of days in the said month.
The commencement dates of the Ground Rental for each portion of
the term as set forth in paragraph (a) above are herein each
referred to as "the Ground Rental commencement date" with respect
to the applicable portion of the term hereunder.

(d) The Lessee understands and agrees that the
final Airport Services Factor for the calendar year preceding the
calendar year in which the date of expiration falls may not be
determined for some months after the expiration date of the Lease
and the final Airport Services Factor for the calendar year in
which the date of expiration falls will not be determined for
some months after the expiration date of the Lease and that the
Lessee's obligations to pay any deficiency in the Ground Rental
for such calendar years or portions thereof or the Port
Authority's obligation to pay a refund in said Ground Rental
resulting from the determination of the final Airport Services
Factor for such calendar years or portions thereof shall survive
such expiration of the Lease and shall remain in full force and
effect until such deficiency or refund, if any, is paid. The
Lessee hereby acknowledges that neither the survival of the
obligation withrespect to any such deficiency or refund nor any
other provision of this Agreement shall grant or shall be deemed
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to grant any rights whatsoever to the Lessee to have the term of
the Lease extended for any period beyond the expiration date of
the Lease as provided in Section 3 hereof. The Lessee further
understands that the Airport Services Factor in effect for the
calendar year in which the applicable Ground Rental commencement
date falls as determined in accordance with paragraph (b) hereof
shall be the Airport Services Factor paid by the Lessee at the
applicable Ground Rental commencement date.

(e) If any installment of Ground Rental payable
hereunder shall be for less than a full calendar month, then the
Ground Rental payment for the portion of the month for which said
payment is due shall be the monthly installment prorated on a
daily basis using the actual number of days in that said month.

II. Abatement.

(a) In the event the Lessee shall at any time by
the provisions of ^h'is Agreement become entitled to an abatement
of Ground Rental, the constant factor of the Ground°Ren'ta1`°for
each square foot. of land the use of which is denied the Lessee,
shall be reduced for each calendar day or major fraction thereof
the abatement remains in effect, as follows: (it being
understood that there shall be no abatement of Ground Rental
under the Lease for any portion of the premises or for any
portion of the term except as specifically provided in this
Agreement):

(i) for the portion of the term set forth in
subparagraph (a)(1) above, at the daily rate of'$.0003144;

(ii) for the portion of the term set forth in
subparagraph (a)(2) above, at the daily rate of $.0004403;

(iii) for the portion of the term set forth in
subparagraph (a)(3) above, at the daily rate of $.0005346.

(b) In addition, theAirport Services Factor of the
Ground Rental shall be reduced for each calendar day or major
fraction thereof the abatement remains in effect, for each square
foot of land the use of which is denied the Lessee at the daily
rate of $0.0014725 subject to adjustment as provided herein. No
abatement of the Airport Services Factor shall be for other than
land area.

The aforesaid abatement rate of $0.0014725 per diem
(hereinafter called "the variable rate") is based upon the
variable factor in the amount of Two Hundred Sixty-seven Thousand
Two Hundred Six Dollars and No Cents ($267,206.00) per annum al.so
called "the Airport Services Factor", and shall be adjusted as
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hereinafter provided, and which is based on the final Airport
Services Factor which would be finally determined for the
calendar year 1985. After the close of the calendar year in
which the first Ground Rental commencement date (as set forth in
subparagraph (a)(1) above) falls and after the close of each
calendar year thereafter, the Port Authority will adjust the
variable rate, upwards or downwards, as provided in Schedule A.
The resultant variable rate shall constitute the final variable
rate for the calendar year for which the adjustment is being
made. It shall also constitute the tentative variable rate for
the calendar year in which such rate is calculated and for the
following year until the next succeeding final variable rate is
calculated.

(c) If there has been an abatement during a
calendar year, any excess in the amount by which the Airport
Services Factor is reduced for any calendar year resulting from
the adjustment of the variable rate shall be paid to the Port
Authority by the Lessee within thirty (30) days after demand
therefor and any deficiency in said amount determined on the
basis of an adjusted variable rate shall be credited against
future Ground Rentals, such credit to be made within thirty (30)
days following the adjustment of the variable rate.

(d) The Lessee understands that while the final
variable rate for the calendar year in which the expiration date
of the Lease falls will not be determined for some months after
such expiration and, if in fact there was an abatement during
said calendar year, that the Lessee's obligation to pay any
excess in the amount by which the Airport Services Factor may
have been abated for said calendar year or the Port Authority's
obligation to pay any deficiency in said amount resulting from
the determination of the final variable rate for said calendar
year shall survive such expiration of the Lease and shall remain
in full force and effect until such excess or deficiency, if any,
is paid. The Lessee hereby specifically acknowledges that
neither the survival.of the obligation with respect to any such
excess or deficiency nor any other provision of the Lease shall
grant or shall be deemed to grant any rights whatsoever to the
Lessee to have the term of the Lease extended for any period
beyond the expiration date of the Lease as provided in Section 3
hereof.

III. Percentage Rental and Gallonage Fees

(a) (1) In addition to the rentals set forth above,
the Lessee shall pay to the Port Authority an annual rental
(hereinafter called "the Percentage Rental") as follows:
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(i) For the portion of the term commencing on
January 1, 1986 up to and including June 30, 1986, a Percentage
Rental in the amount of Five Percent (5%) of the Lessee's gross
receipts arising during each annual period during the term
hereof;

(ii) For the portion of the term commencing on
July 1, 1986 up to and including December 31, 1988, a Percentage
Rental in the amount of Six Percent (6%) of the Lessee's gross
receipts arising during each annual period during the term
hereof;

(iii) For the portion of the term commencing
on January 1, 1989 up to and including December 31, 1995, a
Percentage Rental in the amount of Eleven percent (11%) of the
Lessee's gross receipts arising during each annual period during
the term hereof;

(iv) For the portion of the term commencing on
January 1, 1996 up to and including December 31, 2000, a
Percentage Rental in the amount of Twelve Percent (12%) of the
Lessee's gross receipts arising during each annual period during
the term hereof;

(v) For the portion of the term commencing on
January 1, 2001 up to and including December 31, 2005, a
Percentage Rental in the amount of Thirteen Percent (13%) of the
Lessee's gross receipts arising during each annual period during
the term hereof;

(vi) For the portion of the term commencing on
January 1, 2006 up to and including December 31, 2009, a
Percentage Rental in the amount of Fourteen Percent (14%) of the
Lessee's gross receipts arising during each annual period during
the term hereof;

(vii) For the portion of the term commencing
on January 1, 2010 up to and including August 31, 2014, a
Percentage Rental in the amount of Fifteen Percent (15%) of the
Lessee's gross receipts arising during each annual period during
the term hereof.

(b) The term "gross receipts" as used in this
Agreement shall include all monies paid or payable to the Lessee
for sales made and for services rendered at or from the Airport,
regardless °of the time"oi place ' of` recèpt of the order therefor,
and for sales made and for services rendered outside the Airport,
if the order therefor is received at the Airport, including in
each and every sale made or service rendered, allowances of every
kind, including but not limited to trade-ins made by the Lessee
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to its customers, and all rentals and fees paid under any
sublease agreement's" enteied 'into "pursuant to the provisions of
Sec£ions 23 and 52 of this Lease, and including all fees and
commissions paid to the Lessee on sales of aircraft, and "the
Lessee's profits on sales of aircraft" by the Lessee (as
hereinafter defined), and including all monies paid or payable to
the Lessee's parent companies for the charter and leasing of
aircraft pursuant to Section 5(g) hereof, and shall also include
any other revenues of any type arising out of or in connection
with the activities of the Lessee at the Airport, provided,
however, that (i) monies paid or payable to the Lessee for the
sales of aviation fuel and aircraft lubricants to its customers
as authorized in Section 50 of the Lease for which the Lessee has
paid the Gallonage Fees set forth herein, (ii) monies paid or
payable to the Lessee for the storage, sale and dispensing of
automotive fuel and lubricants to Aircraft Operators at the
Airport as authorized in Section 5(r)(3) of the Lease for which
the Lessee has paid fees to the Port Authority under a permit
issued by the Port Authority, (iii) the Lessee's receipts on its
sales of aircraft (other than the amounts to be included in gross
receipts as herein provided), (iv) monies paid or payable to the
Lessee for aircraft maintenance and cargo services performed by
the Lessee for Approved Aircraft Operators (as defined in permit
ANA-278) other than General Aviation Aircraft Operators pursuant
to, under and strictly in compliance with the permit issued to
the Lessee by the Port Authority and bearing Port Authority No.
ANA-278 effective January 1, 1986 and for which the Lessee has
paid fees to the Port Authority under said permit ANA-278, and
(v) any taxes imposed by law which are separately stated to and
paid by customers of the Lessee and directly remitted by the
Lessee to the taxing or to a tax collecting authority, shall be
excluded therefrom. Without limiting the requirement for Port
Authority approval, if _the_Lessee_conducts anv_se_rvice, operation
or any other permitted use under the Lease through the use of a-- - 
contractor and where the payments for any of the foregoing are
made to the contractor, said payments shall be_deemed a part of
gross receipts as if made tothe Lessee. As used herein the term
"Lessee's profits on sales of aircraft" shall mean the profits
earned by the Lessee on sales of aircraft determined in
accordance with proper accounting practices consistently applied
by the Lessee and in accordance with Exhibit C attached hereto
and hereby made a part hereof, as the same may be revised from
time to time and approved by the Port Authority.

(c) The term "annual period" shall mean, as the
context requires, (i) the six-month period commencing January 1,
1986 and ending on June 30, 1986; (ii) the six-month period
commencing July 1, 1986 and ending on December 31, 1986; (iii)
the twelve month period commencing on January 1, 1987, and each
of the twelve-month periods commencing on the succeeding
anniversaries of said date during the term of this Lease; and
(iv) the eight-month period commencing January 1, 2014 and ending
August 31, 2014; it being understood and agreed that each annual
period shall be a period no longer than twelve months.
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The computation of the Percentage Rental for
each annual period or a portion of an annual period, as
hereinafter provided, shall be individual to such annual period
or such portion of an annual period and without relation to any
other annual period or any other portion of any annual period.

(d) Gallonage Fees

In addition to the rentals and payments set
forth in this Section 4 and the Percentage Rental set forth
above, the Lessee shall pay to the Port Authority Gallonage Fees
for each gallon of aviation fuel and for each gallon of aircraft
lubricants sold or dispensed by the Lessee at the Airport
pursuant to paragraph (a) of Section 50 hereof, regardless of
when or where the order therefor is received, in accordance with
the following table:

Aviation Fuel
(per gallon)

1) Commencing on January 1, 1986
up to and including June 30,
1986 at the rate of	 $.07 per gallon

2) Commencing on July 1, 1986
up to and including December
31, 1986 at the rate of $.09 per gallon

3) Commencing on January 1, 1987
up to and including December
31, 1989 at the rate of $.10 per gallon

4) Commencing on January 1, 1990
up to and including December
31, 1992 at the rate of $.11 per gallon

5) Commencing on January 1, 1993
up to and including December
31, 1995 at the rate of $.12 per gallon

6) Commencing on January 1, 1996
up to and including December
31, 1998 at the rate of $.13 per gallon

7) Commencing on January 1, 1999
up to and including December
31, 2001 at the rate of $.14 per gallon

8) Commencing on January 1, 2002
up to and including December
31,	 2004 at the rate of $.15 per gallon

Aircraft Lubricants
(per gallon)

$.12 per gallon

$.13 per gallon

$.14 per gallon

$.15 per gallon

$.16 per gallon

$.17 per gallon

$.18 per gallon

$.19 per gallon
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9) Commencing on January 1, 2005
up to and including December
31, 2007 at the rate of

10) Commencing on January 1, 2008
up to and including December
31, 2010 at the rate of

11) Commencing on January 1, 2011
up to and including December,
31, 2013 at the rate of

12) Commencing on January 1, 2014
up to and including the expir-
ation date of the term of the
Lease as set forth in Section
3 hereof at the rate of

$.16 per gallon
	

$.20 per gallon

(e) The Lessee shall pay the Percentage Rental and
the Gallonage Fees as follows:

On the 20th day of the first month following
the commencement of each annual period and on the 20th day of
each and every month thereafter including the month following
the end of each annual period, the Lessee shall render to the
Port Authority a sworn statement showing (i) all of its gross
receipts for the preceding month, including all of the
Lessee's profits from sales of aircraft, as defined in
paragraph (b) hereof, and (ii) showing the total number of
gallons of aviation fuel and of aircraft lubricants sold or
dispensed, or both, by the Lessee at the Airport pursuant to
paragraph (a) of Section 50 hereof during the preceding
month. Each of the said statements shall also show the
Lessee's cumulative gross receipts (including the Lessee's
profits on sales of aircraft) from the date of the
commencement of the annual period for which the report is
made through the last day of the preceding month. At the
same time it renders each of the said statements, the Lessee
shall pay to the Port Authority an amount equal to the
percentage applicable during the annual period as set forth
in paragraph (a) above applied to the gross receipts arising
during the said preceding calendar month. The Gallonage Fees
shall be due and payable by the Lessee on the 20th day of
each month (including the month following the expiration or
termination of the letting hereunder) simultaneously with the
submission of each of the said monthly statements, including
the statement under paragraph (f) below. At the end of each
annual period the Lessee shall submit to the Port Authority a
sworn statement certified by a responsible fiscal officer of
the Lessee setting forth the cumulative totals of items (i)
and (ii) above for the entire annual period.
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(f) Upon any termination of the letting hereunder
(even if stated to have the same effect as expiration), the
Lessee shall, within twenty (20) days after the effective date of
such termination, make a payment of the Percentage Rental as
follows:

First, without limiting Section 6(f) hereof,
the Lessee shall within twenty (20) days after the effective date
of termination, render to the Port Authority a sworn statement of
all gross receipts for the annual period in which the effective
date of termination falls and

Second, the Lessee shall at the same time pay
to the Port Authority the payment then due on account of all
Percentage Rental for the annual period in which the effective
date of termination falls.

(g) Nothing hereinabove provided shall affect the
survival of obligations of the Lessee as set forth in Section 28
of this Agreement.

Section 5.	 Use of Premises

The Lessee hereby agrees to and shall use the
premises for the following purposes and for activities reasonably
required for such purposes and for such purposes and activities
only:

(a) For the storage and parking of aircraft
owned or operated by General Aviation Aircraft Operators as
hereinafter defined;

(b) For the maintenance, repair, servicing
and cleaning of aircraft (and component parts thereof) owned
or operated by General Aviation Aircraft Operators as
hereinafter defined, and of mobile equipment operated by the
Lessee in connection with the servicing and loading of such
aircraft;

(c) For the sale of aircraft, aircraft
assemblies, aircraft accessories and component parts thereof;

(d) For the storage of aircraft parts and
supplies;

(e) For the sale, maintenance, repair and
servicing of avionics equipment;

(f) For business and administrative offices
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in connection with the operations of the Lessee hereunder;

(g) For the charter and leasing of aircraft
owned or operated.by the Lessee or Butler Aviation
International, Inc., the parent company of the Lessee, or by
Butler International, Inc., the parent company of the said
Butler Aviation International, Inc., herein sometimes
collectively referred to as "the Lessee's parent companies",
and for business and operations offices in connection with
such charter and leasing of aircraft by the Lessee. It is
understood and agreed that the foregoing shall not grant or
be deemed to grant a right or privilege in the Lessee to use
the Airport for the purpose of the landing and taking off of
Aircraft;

(h) For office space for flight crews,
maintenance personnel, inspectors and other supervisory
personnel employed by General Aviation Aircraft Operators,
and for the storage of aircraft parts and supplies owned by
General Aviation Aircraft Operators;

(i) For the rental of certain ground equipment
including forklifts, tugs, baggage carts and ground power
units, used in the servicing of aircraft of General Aviation
Aircraft Operators;

(j) For the loading and unloading of cargo
from aircraft operated by General Aviation Aircraft Operators
and for the temporary storage of such cargo for 24 hours;

(k)
accordance with and
hereof, of portions
Aircraft Operators,
General Aviation Ai
purposes:

For subleasing by the.Lessee, in
subject to the provisions of Section 23
of the premises to General Aviation
as hereinafter defined, for use by said
rcraft Operators for the following

(i) For the storage, parking; maintenance and
repair of the aircraft of said sublessees and for the storage
of their aircraft parts and supplies;

(ii) For business and administrative offices
in connection with the operations of said sublessees;

(iii) For office space for flight crews,
maintenance personnel, inspectors and other supervisory
personnel employed by the said sublessees.

(iv) For any of the purposes specified above
in this Section 5 for the Lessee's use of the premises
(except paragraphs (c), (e), (g) and (i) thereof).
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It is expressly understood and agreed that
nothing contained in this Section 5 shall constitute or shall be
deemed to constitute a waiver of the requirements and provisions
of Section 23 hereof.

(1) Without limiting the generality of any
other term or provision of this Agreement and subject to all
the terms and provisions of this Agreement, including but not
limited to Section 17, the Lessee shall operate and conduct a
consolidated passenger service counter for General Aviation
Aircraft Operators for the following purposes:

(i) For the reservation of space and the
sale of tickets for transportation on aircraft of
General Aviation Aircraft Operators; and

(ii) For the handling of the baggage,
including unclaimed baggage and lost-and-found articles
of passengers of the General Aviation Aircraft
Operators; and

(iii) For the conduct of operations,
communication, reservation, information and admini-
strative functions in connection with the foregoing.

The foregoing activities of the Lessee
for General Aviation Aircraft Operators shall be
performed by the Lessee on their behalf. The Lessee
shall staff and operate the consolidated passenger
service counter hereunder during such hours of'the day
and such days of the week as may properly serve the
needs of the General Aviation Aircraft Operators. The
Port Authority's determination of proper business hours,
days and staffing hereunder shall control.

(m) For waiting rooms, conference facilities
and lounges for the crew, passengers and guests of General
Aviation Aircraft Operators using the premises.

(n) For the operation of a snack bar and
coffee shop for over-the-counter sales to employees of the
Lessee and to its customers and their passengers and guests
of food and non-alcoholic beverages only, either by the
Lessee itself or by an independent contractor who has
received a permit from the Port Authority, it being expressly
agr-"ee3"that there shall be included in the Lessee's gross
receipts hereunder all money received or receivable from the
operator of the said snack bar and coffee shop whether
operated by the Lessee or by an independent contractor.
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(o) For
service defined in and
Section 5.

(p) For
operated by customers,
Lessee, and other auth

providing the ground transportation
pursuant to paragraph (y) of this

the parking of automobiles owned or
employees, patrons and invitees of the
Drized users of the premises.

(q) As to the Ramp and Apron Areas:

(1) For the parking and storage of aircraft
owned or operated by General Aviation Aircraft Operators
and for the parking and storage of ramp equipment
operated by the Lessee and for minor maintenance of such
aircraft and equipment;

(2) For the fueling and servicing of aircraft
owned or operated by General Aviation Aircraft Operators
and ramp equipment operated by the Lessee.

(3)
from aircraft

For the
operated

loading and unloading of cargo
by General Aviation Aircraft

Operators.

(r) (1) For the fueling, servicing, welding,
repair and maintenance of automotive vehicles and ground
handling equipment used by the Lessee in performing the
operations authorized hereunder; and for the servicing,
welding, repair and maintenance of automotive vehicles and
ground handling equipment used by General Aviation Aircraft
Operators operating at the Airport;

(2) For the storage of such automotive fuel
and lubricants as may be approved by the Port Authority.

(3) For the storage, sale and dispensing of
automotive fuel and lubricants for automotive vehicles and
ground handling equipment only used by General Aviation
Aircraft Operators operating at the Airport;

The aforesaid purposes set forth in this
paragraph (r) shall be performed by the Lessee solely for
General Aviation Aircraft Operators; it being expressly
understood and agreed that the Lessee shall not perform any
of said purposes for others unless the Lessee has been issued
a separate permit therefor by the Port Authority, provided,
however, that the Lessee may perform fueling of automotive
vehicles of cargo aircraft operators operating at the Airport
on an occasional basis but only if the General Manager gives
prior authorization therefor.
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(s) For the vehicular and pedestrian ingress and
egress to and from the premises and for vehicular and pedestrian
movement inside the premises by the furnishers of services and
business guests, by customers of the Lessee and other authorized
users using the premises, by members of the general public, and
by the Port Authority.

(t) For the taxiing of aircraft owned or operated
by the Lessee or customers of the Lessee within the premises.

(u) For appropriate landscaping purposes.

(v) For the purpose for which each portion of the
Utility Lines is designed to be used.

(w) For any other purposes or activity for which
the Port Authority, expressly in writing, authorizes said portion
of the premises to be used.

(x) Except as expressly authorized in paragraphs
(g) of this Section 5, the premises shall not be used for
Scheduled Aircraft Operators of any kind or for air
transportation operations for compensation or hire, provided,
however, that the Lessee, upon the prior written and continuing
approval --6f the Port Authority and subject to the terms and
conditions therein provided, may perform specified services in
the premises for a designated Scheduled Aircraft Operator.

(y) Ground Transportation Service

(1) In addition to the rights of user by the
Lessee as set forth in the foregoing paragraphs of this Section 5
of the Lease, the Lessee may use the premises to provide a
chauffeured vehicle transportation service (sometimes hereinafter
in this Section referred to as "the Service") utilizing
appropriate vehicles and drivers at the request of a General
Aviation Aircraft Operator for the transportation to, at and from
the Airport of the General Aviation Aircraft Operator, its
employees, customers and guests and their baggage arriving at or
departing from the premises by aircraft. For the purposes of
this Agreement, chauffeured vehicle transportation service shall
mean the service of the Lessee of providing an entire vehicle and
its driver to one customer, where the charge to said customer is
not made on a per head basis.

(2) Notwithstanding any other term or
provision of this Lease the permission granted to the Lessee in
this paragraph (y) of this Section 5 may be revoked at any time
by the Port Authority without cause on thirty (30) days'
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notice. Revocation shall not relieve the Lessee of any
liabilities or obligations hereunder which shall have accrued on
or prior to the effective date of revocation nor affect the
continuance of the Lease.

(3) The Lessee shall have no right hereunder
to carry on or conduct any ground transportation service other
than the Service as set forth in subparagraph (1) hereof. The
Lessee in connection with the Service shall not solicit business
on the public areas of the Airport or on any other areas of the
Airport occupied exclusively by any third party. The use, at any
time, either on the premises or elsewhere on the Airport of any
advertising or signs in connection with the chauffeured vehicle
transportation service shall be subject to the continuing
approval of the Port Authority.

(4) The conveyances operated by the Lessee in
providing the chauffeured vehicle transportation service shall
all be of a type of motor vehicle especially adapted therefor.
The Lessee shall maintain all such conveyances in good repair,
order and appearance and shall keep them clean at all times.

(5) Without limiting the provisions of Section
10 of the Lease, the Lessee shall procure all license,
certificates, permits, franchises or other authorization from all
governmental authorities, if any, having jurisdiction over the
operation by the Lessee of the chauffeured vehicle transportation
service which may be necessary for the conduct of the Service.
Neither this Agreement nor anything contained herein shall be or
be construed to be a grant of any franchise, consent, license,
permit, right or privilege of any nature or kind whatsoever to
operate omnibuses, taxicabs or any other vehicles or conveyances
carrying passengers or property whether for hire or otherwise
outside the Airport or over the public streets or roads of, or
located in, any municipality or county in the States of New York
or New Jersey.

(6) The routes, roads and ways within the
Airport over which the Lessee may operate its vehicles in
providing the Service shall be those from time to time designated
by the Port Authority. The Port Authority makes no
representations as to the condition of any route, road or way and
does not agree to keep the same unobstructed or fit for use. No
closing by the Port Authority of any route, road or way whether
temporary or permanent, whether or not such closing involves a
route, road or way previously used by the Lessee hereunder, and
no such closing by any governmental authority, and whether or not
at the request or with the consent of the Port Authority, shall
constitute or be deemed a diminution of the right of user granted
under this paragraph (y) of this Section or shall relieve the
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Lessee of any of its obligations hereunder. The Lessee shall
pick up and discharge passengers only at the point or points.
within the Airport which may be from time to time designated by
the Port Authority.

(7) Without limiting the generality of any
other term or provision hereof there shall be included in the
Lessee's gross receipts all money received or receivable by the
Lessee for or in connection with the chauffeured vehicle
transportation service including full charge for any trips, any
part of which trip is on the Airport, and all advertising and any
other revenues of any type arising out of or in connection with
the Lessee's operation of the chauffeured vehicle transportation
service at the Airport hereunder, provided, however, that gross
receipts with respect to the chauffeured vehicle transportation
service shall not include:

(i) any taxes imposed by law and directly
payable to a taxing or tax collecting authority by
the Lessee; and

(ii) any highway, bridge or tunnel tolls,
advanced by the Lessee on behalf of its customers,
which are separately stated and paid by the
Lessee's customers.

(8) The Lessee may engage a contractor to
provide the Service paying the contractor an amount therefor but
said contractor shall not contract with the Lessee's customers.
for the said Service. The Service shall be operated by the
Lessee in its own name and all amounts payable therefor by the
the Lessee's customers shall be payable to it. If the Lessee
engages a contractor to provide the Service all acts and
omissions of the contractor shall be deemed to be acts and
omissions of the Lessee under the Lease.

(z) (1) Subject to the provisions of Section 23
hereof, the Lessee, upon the prior written consent of the Port
Authority, shall have the right to enter into subleases or other
arrangements involving.counter space or direct telephone lines,
or both, with such car rental companies who are or who agree to
become permittees of the Port Authority. In the event the Lessee
does so elect to enter into such subleases or such other
arrangements pursuant to the foregoing sentence then the Lessee
shall be required to enter into subleases or make such other
arrangements with such other car rental companies as may be
designated by the Port Authority. The Lessee will make counter
space available to such car rental companies or enter into such.
other arrangements with such car rental companies at reasonable.
rates or fees, such rental rate or fee to be a fixed or a basic.
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rental fixed by the Lessee for such space (and no other rental
fee or charge, it being understood that the Port Authority may
impose a percentage rental or fee on the car rental permittee),
such basic rental or fixed fee to represent the fair and
reasonable rental or fee for the space provided, taking into
account the cost of providing the space and maintaining it.

(2) Notwithstanding the foregoing, in the
event the Lessee elects to act as agent or in any other
representative capacity for one or more car rental companies
using exclusive counter space, the Lessee shall make available
similar exclusive counter space to such other car rental
companies as may be designated by the Port Authority; in the
event the Lessee elects to act as agent or in any other
representative capacity for one or more car rental companies
without the use of exclusive counter space, the Lessee shall make
available at least direct telephone lines to such other car
rental companies as may be designated by the Port Authority, upon
their request and at their expense.

(3) Notwithstanding any other terms or provi-
sions of this Lease, the permission granted to the Lessee in this
paragraph (z) of this Section 5 may be revoked at any time by the
Port Authority without cause on thirty (30) days' notice.
Revocation shall not relieve the Lessee of any liabilities or
obligations hereunder which shall have accrued on or prior to the
effective date of revocation nor affect the continuance of the
Lease.

(4) Without limiting the generality of any
other term or provision hereof, there shall be included in the
Lessee's gross receipts all rentals or other payments received or
receivable by the Lessee or by the car rental company for or in
connection with the said car rental subleases or other
arrangements, and where the Lessee acts as agent for a car rental
company on a commission basis, the commission received or
receivable by the Lessee shall be included in the Lessee's gross
receipts.

(5) The Lessee covenants that any
sublease or other arrangement entered into with a car rental
company, as herein provided, shall be subject and subordinate to
the terms, covenants, conditions and provisions of this Agreement
and the rights of the Port Authority hereunder, and, further,
that the same shall terminate and expire on the day preceding the
date of expiration of this Agreement or on such earlier date as
the Lessee and the car rental company may agree upon or on the
effective date of any revocation of the Port Authority's consent,
and that the same shall, in any event, terminate and expire upon
the effective date of the expiration or earlier revocation or
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termination of the permit which may be issued by the Port
Authority to such car rental company.

Section 6.	 Obligations in Connection with the
Conduct of the Lessee's Business

The Lessee shall

(a) Use its best efforts in every proper
manner to develop and increase the business conducted by it
hereunder;

(b) Not divert or cause or allow to be
diverted, any business from the Airport;

(c) Maintain, in accordance with accepted
accounting practice, during the term of this Agreement, for one
(1) year after the expiration or earlier revocation or
termination thereof, and for a further period extending until the
Lessee shall receive written permission from the Port Authority
to do otherwise, records and books of account recording all
transactions of the Lessee at, through, or in anywise connected
with the Airport, which records and books of account shall be
kept at all times within the Port of New York District, and which
records and books of account shall show (i) the basis and all
supporting documents for each and every statement required to be
furnished hereunder by the Lessee, (ii) the revenues of whatever
kind or nature from such operations, (iii) all revenues received
by the Lessee from its customers, sublessees, patrons, invitees,
and all others using the premises, whether in the form of rental
payments or otherwise, and (iv) such other information as the
Port Authority may request from time to time. The Lessee,
however, shall not be required to maintain such records and such
books of account pertaining to the said transactions during any
annual period for more than five (5) years after the end of said
annual period;

(d) Permit in ordinary business hours during
the term of this Agreement and for one year thereafter, the
examination and audit by the officers, employees and repre-
sentatives of the Port Authority of such records and books of
account and also any records and books of account of any company
which is owned or controlled by the Lessee, or which owns or
controls the Lessee if said company performs services, similar to
those performed by the Lessee, anywhere in the Port of New York
District; without limiting the foregoing, it is expressly
understood and agreed that the Port Authority's audit and
examination shall include the records and books of account of the
Lessee's parent companies with respect to the operations
specified in Section 5(g) hereof;

- 37 -



BAN 273-187

(e) Permit the inspection by the officers,
employees and representatives of the Port Authority of any
equipment used by the Lessee, including but not limited to cash
registers;

(f) Furnish on or before the twentieth day of
each month following the commencement date of the term of the
letting as set forth in Section 5 hereof, a sworn statement of
gross receipts arising out of operations of the Lessee hereunder
for the preceding month, and furnish within twenty (20) days
after the expiration or termination of the letting a statement of
all the gross receipts arising hereunder during the period from
the last preceding anniversary date of the Lease up to the date
of expiration or termination, certified, at the Lessee's expense,
by a certified public accountant, all in accordance with
subparagraph (e) of paragraph III of Section 4 hereof;

(g) Install and use such cash registers,
sales slips, invoicing machines and any other equipment or
devices for recording orders taken, or services rendered as may
be appropriate to the Lessee's business and necessary or desir-
able to keep accurate records of gross receipts.

Section 7.	 Federal Airport Aid

The Port Authority has applied for and received a
grant or grants of money from the Administrator of the Federal
Aviation Administration pursuant to the Airport and Airways
Development Act of 1970, as the same has been amended and
supplemented, and under prior federal statutes which said Act
superseded and the Port Authority may in the future apply for and
receive further such grants. In connection therewith the Port
Authority has understood and may in the future undertake certain
obligations respecting its operation of the Airport and the
activities of its contractors, lessees and permittees thereon.
The performance by the Lessee of the covenants and obligations
contained in this Lease is therefore a special consideration and
inducement to the making of this Agreement by the Port Authority,
and the Lessee further covenants and agrees that if the
Administrator of the Federal Aviation Administration or any other
governmental officer or body having jurisdiction over the
enforcement of the obligations of the Port Authority in
connection with Federal Airport Aid shall make any orders,
recommendations or suggestions respecting the performance by the
Lessee of its covenants and obligations under this Agreement, the
Lessee will promptly comply therewith at the time or times, when
and to the extent that the Port Authority may direct.

Section 8.	 Sales and Services
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(a) A principal purpose of the Port Authority in
the making of this Agreement is to make available at the Airport
the items and/or services which the Lessee is permitted to sell
and/or render hereunder, and the Lessee hereby warrants and
agrees that it will conduct a first class operation and will
furnish all necessary or proper fixtures, equipment, personnel
(including licensed personnel as necessary), supplies, materials
and facilities, that it will furnish such services promptly,
efficiently and adequately to meet all demands therefor, on a
fair, equal and non-discriminatory basis to all users thereof,
and at charges which are fair, reasonable and non-discriminatory,
provided that reasonable and non-discriminatory discounts,
rebates, or other similar types of price reductions may be made
to volume purchasers.

As used hereunder, "services" shall include the
furnishing of parts, materials and supplies (including the sale
thereof).

(b) The Lessee shall, prior to furnishing any
services hereunder, prepare a schedule of rates and charges for
the services it will perform. Such schedule shall be furnished
to the Port Authority. All subsequent changes therein shall be
submitted to the Port Authority prior to the effective date or
dates thereof. The entire schedule, including all changes,
amendments and supplements, shall be made available to the public
by the Lessee at its office on the premises and at the office of
the General Manager of the Airport. That part of the schedule
covering rates, charges and services ordinarily made to customers
of the Lessee not having continuing contracts with the Lessee
shall be posted prominently at the office of the Lessee on the
premises. The Lessee covenants and agrees to adhere to the
charges shown on the schedule, and to refund promptly to the
customer, upon demand of the Port Authority, any charge or
charges made in excess of those shown on the schedule.

(c) The Lessee covenants and agrees that it will
not enter into continuing contracts or arrangements with third
parties for the furnishing of services by the Lessee if any such
contract or arrangement will have the effect of utilizing to an
unreasonable xtent the capacity of the Lessee for furnishing
such services generally. At all times the Lessee will reserve a
reasonable capacity to furnish services hereunder to customers
not parties to continuing contracts with the Lessee.

(d) The Lessee shall be open for and shall conduct
business and furnish services hereunder 24 hours a day, seven
days a week.
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(e) The Lessee covenants and agrees that it will
not enter into any agreement or understanding, whether or not
binding, with any person, firm, association, corporation or other
entity, which will have the effect of fixing rates, of lessening
or preventing competition, or of creating or tending to create a
monopoly, at the Airport, relating to the services, products, or
articles furnished or sold by the Lessee.

Section 9.	 Ingress and Egress

(a) The Lessee, its officers, employees,
customers, patrons, invitees, contractors, suppliers of material
and furnishers of services, shall have the right of ingress and
egress between the premises and the city streets or public ways
outside the Airport by means of such roadways as shall be
existing as of the commencement date of the term of the letting
as set forth in Section 3 hereof, to be used in common with
others having rights of passage within the Airport, provided,
however, that the Port Authority may from time to time substitute
other reasonably equivalent means of ingress and egress.

(b) The Lessee shall have the right of ingress and
egress between the premises and the Public Landing Area at the
Airport, by means of existing taxiways to be used in common with
others having rights of passage thereon, provided, however, that
the Port Authority may from time to time substitute other
reasonably equivalent means of ingress and egress.

(c) The use of all roadways and taxiways shall be
subject to the rules and regulations of the Port Authority which
are now in effect or which may hereafter be promulgated for the
safe and efficient operation of the Airport. In addition to the
rights of closure granted above, the Port Authority may, at any
time, temporarily or permanently close, or consent to or request
the closing of, any such roadway, taxiway and any other area at
the Airport presently or hereafter used as such, so long as a
means of ingress and egress reasonably equivalent to that
provided in paragraphs (a) and (b) above remains available to the
Lessee. The Lessee hereby releases and discharges the Port
Authority its successors and assigns, of and from any and all
claims, demands or causes of action which the Lessee may now or
at any time hereafter have against any of the foregoing, arising
or alleged to arise out of the closing of any street, roadway,
taxiway or other area used as such whether within or outside the
Airport, provided, a reasonable equivalent means of ingress and
egress is , available. The Lessee shall not do or permit anything
to be done which will interfere with the free access and passage
of others to space adjacent to the premises or in any streets,
ways and walks near the premises.

- 40 -



BAN 273-187

Section 10.	 Compliance with Governmental Requirements

(a) The Lessee shall comply with all laws and
ordinances and governmental rules, regulations and orders now or
at any time during the term of this Lease which as a matter of
law are applicable to or which affect the operations of the
Lessee at the premises hereunder and the Airport, and the Lessee
shall, in accordance with and subject to the provisions of
Section 22 hereof, make any and all structural and non-structural
improvements, alterations or repairs of the premises that may be
required at any time hereafter by any such present or future law,
rules, regulation, requirement, order or direction.

(b) The Lessee shall procure from all governmental
authorities having jurisdiction over the operations of the Lessee
hereunder and shall maintain in full force and effect throughout
the term of this Agreement all licenses, certificates, permits or
other authorization which may be necessary for the conduct of
such operations. "Governmental authority" shall not be construed
as intending to include The Port Authority of New York and New
Jersey, the Lessor under this Agreement.

(c) The obligation of the Lessee to comply with
governmental requirements is provided herein for the purpose of
assuring proper safeguards for the protection of persons and
property on the premises. Such provision in not to be construed
as a submission by the Port Authority to the application to
itself of such requirements or any of them.

(d) The Lessee shall comply with the enactments,
ordinances, resolutions and regulations of local governmental
authority in regard to the construction and maintenance of
buildings and structures and in regard to health and fire
protection which would be applicable if the Port Authority were a
private corporation to the extent that the Port Authority finds
it practicable so to do, except in cases where the Port Authority
either notifies the Lessee that it need not comply with or
directs it not to comply with any such enactments, ordinances,
resolutions or regulations. The Lessee shall, for the Port
Authority's information, deliver to the Port Authority promptly
after receipt of any notice, warning, summons, or other legal
process for the enforcement of any such enactment, ordinance,
resolution or regulation a. true copy of the same. Any direction
by the Port Authority to the Lessee , not to comply with any such
enactment, ordinance, resolution or regulation shall be given
only pursuant to a resolution duly adopted by the Board of
Commissioners of the Port Authority or by an authorized committee
of its Board and if any such direction is given by the Port
Authority to the Lessee, the Port Authority to the extent that it
may lawfully do so, shall indemnify and hold the Lessee harmless
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from and against all claims, actions, damages, liabilities,
fines, penalties, costs and expenses suffered or incurred by the
Lessee as a result of noncompliance with such enactment,
ordinance, resolution or regulation.

In the event of compliance with any such
enactment, ordinance, resolution or regulation on the part of the
Lessee, acting in good faith, commenced after such delivery to
the Port Authority but prior to the receipt by the Lessee of a
written direction from the Port Authority not to comply (and
thereafter discontinued) such compliance shall not constitute a
breach of this Agreement, although the Port Authority thereafter
directs the Lessee not to comply. Nothing herein contained shall
release or discharge the Lessee from compliance with any other
provision hereof respecting governmental requirements.

(e) The Lessee shall have such time within which
to comply with the aforesaid laws, ordinances, rules and regula-
tions as the authorities enforcing the same shall allow.

Section 11.	 Rules and Regulations

(a) The Lessee covenants and agrees to observe and
obey (and to require its officers, employees, customers, patrons,
sublessees, guests, invitees, other users of the premises and
others doing business with it to observe and obey) the existing
Rules and Regulations of the Port Authority and such reasonable
future Rules and Regulations and amendments and supplements
thereto for the government of the conduct and operations of the
Lessee and others on the premises as may from time to time during
the letting be promulgated by the Port Authority for reasons of
safety, health, sanitation or good order. The obligation of the
Lessee to require such observance and obedience on the part of
its customers, sublessees, guests, invitees, business visitors,
and others using the premises shall obtain only while such
persons are on the premises. The Port Authority agrees that
except in cases of emergency, it will give notice to the Lessee
of every such future rule or regulation adopted by it at least
ten (10) days before the Lessee shall be required to comply
therewith.

(b) If a copy of the Rules and Regulations is not
attached, then the Port Authority will notify the Lessee thereof
by delivery of a copy, or by making a copy available at the
office of the Secretary of the Port Authority.

Section 12.	 Various Obli4ations of the Lessee

(a) The Lessee shall conduct its operations here-
under in an orderly and proper manner, considering the nature of
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such operations so as not to annoy, disturb or be offensive to
others at or off the Airport. The Lessee shall take all
reasonable measures (1) to eliminate or reduce as low as possible
vibrations tending to damage any equipment, structure, building
or portion of a building which is on the premises, or is a part
thereof, or is located elsewhere on or off the Airport; and (2)
to keep the sound level of its operations as low as possible.

(b) The Lessee shall use its best efforts to
conduct all its operations at the premises in a safe and careful
manner, following in all respects the best practices of the air
transportation industry in the United States.

(c) The Port Authority shall have the right to
object to the Lessee regarding the conduct and demeanor of the
employees of the Lessee whereupon the Lessee will take all steps
reasonably necessary to remove the cause of the objection. If
requested by the Port Authority the Lessee shall supply and shall
require its, employees to wear or carry badges or other suitable
means of identification, which shall be subject to the prior and
continuing approval of the General Manager of the Airport.

(d) The Lessee shall control all vehicular traffic
on the roadways or other areas within the premises and shall take
all precautions reasonably necessary to promote the safety of all
persons on the premises. The Lessee shall employ such means as
may be necessary to direct the movement of vehicular traffic
within the premises to prevent traffic congestion on the public
roadways leading to the premises.

(e) The Lessee shall remove from the Airport or
otherwise dispose of in a manner approved by the General Manager
of the Airport all garbage, debris, and other waste materials
(whether solid or liquid) arising out of its occupancy of the
premises or out of its operations. Any such which may be tem-
porarily stored in the open, shall be kept in suitable garbage
and waste receptacles, the same to be made of metal or other
suitable material, and equipped with.tightfitting covers, and
to be of a design safely and properly to contain whatever
material may be placed therein. The Lessee shall use extreme
care when effecting removal of all such waste materials, and
shall effect such removal at such times and by such means as
first approved by the Port Authority. No such garbage, debris,
or other waste materials shall be or be permitted to be thrown,
discharged or deposited into or upon the waters at or bounding
the Airport. Without limiting the generality of Section 10
hereof, the Lessee shall comply with all federal, state and local
laws, rules and regulations governing the storage and disposal of
gas bags, debris, waste materials, quarantined materials and
other substances, if any, on general aviation, itinerant, air
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taxi and scheduled commuter aircraft, if any, arriving at the
Airport from an embarkation airport outside of the Continental
United States.

(f) From time to time and as often as reasonably
required by the Port Authority, the Lessee shall conduct
pressure, water-flow, and other appropriate tests of the fire-
extinguishing system and apparatus which constitute a part of the
premises. The Lessee shall keep in .proper functioning order all
firefighting equipment on the premises and the Lessee shall at
all times maintain on the premises adequate stocks of fresh,
usable chemicals for use in such system and apparatus. The
Lessee shall notify the Port Authority prior to conducting such
tests. If requested by the Port Authority, the Lessee shall
furnish the Port Authority with a copy of written reports of such
tests.

(g) It is the intention of the parties hereto that
noise caused by aircraft engine operations shall be held to a
minimum considering the nature of the Lessee's operations. To
this end the Lessee will conduct its operations in such a manner
as to keep the notice produced by aircraft engines to a minimum
and where appropriate shall employ noise arresting and noise
reducing devices that are suitable. Aircraft testing and
aircraft run-ups will be conducted only in such areas as shall
meet with the prior and continuing approval of the Port
Authority. The obligations assumed by the Lessee under this
paragraph (g) shall not diminish, limit, modify or affect all
other obligations of the Lessee with respect to noise under this
Agreement.

(h) In its use of the premises, the Lessee shall
use its best efforts to minimize jet or prop blast interference
to aircraft operating on or to buildings and structures now
located on or which in the future may be located on areas
adjacent to the premises. In the event the Port Authority
determines at any time and from time to time that the Lessee has
not so minimized the jet or prop blast interference,.it may serve
a notice to the Lessee to such effect and if the condition is not
corrected to the satisfaction of the Port Authority within thirty
days after the service of said notice, the Lessee hereby
covenants and agrees to erect and maintain at its own expense
such structure or structures as may be necessary to minimize the
said jet or prop blast interference, subject, however, to the
prior written approval of the Port Authority as to the type,
manner, method and cost of construction. The obligations assumed
by the Lessee under this paragraph shall not diminish, limit,
modify or affect all other obligations of the Lessee with respect
to interference under this Agreement.
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(i) The Lessee agrees that it will not erect,
construct or maintain or otherwise create or continue any
obstacle or so park or store any aircraft or other object on the
premises so as to create any obstacle that will hamper or
interfere with the free, orderly, unobstructed and uninterrupted
passage of vehicles, aircraft or of the wings or other integral
part of aircraft of any type, nature or description, while such
vehicle is operating or aircraft is taxiing or being transported
or towed along any runways, taxiways and roads outside of and
adjacent to the premises.

(j) In addition to compliance by the Lessee with
all laws, ordinances, governmental rules, regulations and orders
now or at any time in effect during the term of the letting
hereunder which as a matter of law are applicable to the
operation, use or maintenance by the Lessee of the premises or
the operations of the Lessee under this Agreement (the foregoing
not to be construed as a submission by the Port Authority to the
application to itself of such requirements or any of them), the
Lessee agrees that it shall exercise the highest degree of safety
and care and shall conduct all its operations under the Agreement
and shall operate, use and maintain the premises in accordance
with the highest standards and in such manner that there will be
at all times a minimum of air pollution, water pollution or any
other type of pollution and a minimum of noise emanating from,
arising out of or resulting from the operation, use or
maintenance of the premises by the Lessee and from the operations
of the Lessee under this Agreement. The Port Authority hereby
reserves the right from time to time and at any time during the
term of the Lease to require the Lessee, and the Lessee agrees to
design and construct at its sole cost and expense such reasonable
structures, fences, equipment, devices and other facilities as
may be necessary or appropriate to accomplish the objectives as
set forth in the first sentence of this paragraph. All
locations, the manner, type and method of construction and the
size of any of the foregoing shall be determined by the Port
Authority. The Lessee shall submit for Port Authority approval
its plans and specifications covering the required work and upon
receiving such approval shall proceed diligently to construct the
same.

The obligations assumed by the Lessee under this
paragraph (j) shall continue throughout the term of this Lease
and shall not be limited, affected, impaired or in any manner
modified by the fact that the Port Authority shall have approved
any Construction Application and supporting plans, specifications
and contracts covering construction work and notwithstanding the
incorporation therein of the Port Authority's recommendations or
requirements and notwithstanding that the Port Authority may have
at any time during the term of the . Lease consented to or approved
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any particular procedure
may have proposed or the
prescribed the use of an
the Lessee to assume the
a special inducement and
entering into this Lease

or method of operation which the Lessee
Port Authority may have itself
I procedure or method. The agreement of
obligations under this paragraph (j) is
consideration to the Port Authority in
with the Lessee.

(k) The Lessee shall periodically inspect, clean
out and maintain the oil separators serving the premises which
are located on .the premises and the oil separators located
outside the premises if they exclusively serve the premises.

Section 13.	 Prohibited Acts

(a) The Lessee shall commit no unlawful nuisance,
waste or injury on the premises, and shall not do or permit to be
done anything which may result in the creation or commission or
maintenance of such nuisance, waste or injury on the premises.

(b) The Lessee shall not create nor permit to be
caused or created upon the premises any obnoxious odors or
smokes, or noxious gases or vapors. The creation of exhaust
fumes by the operation of the internal-combustion engines or
aircraft engines of other types of aircraft owned or operated by
the Lessee's customers or by the Lessee, so long as such engines
are maintained and are being operated in a proper manner, shall
not be a violation of this paragraph (b).

(c) The Lessee shall not do or permit to be done
anything which may interfere with the effectiveness or
accessibility of the drainage and sewerage system, water system,
communications system, electrical, fire-protection system,
sprinkler system, alarm system, fire hydrants and hoses and other
systems, if any, installed or located on, under, or in the
premises.

(d) The Lessee shall not do or permit to be done
any act or thing upon the premises (1) which will.invalidate or
conflict with any fire insurance, extended coverage or rental
insurance policies covering the premises or any part thereof, or
the Airport, or any part thereof, or (2) which in the opinion of
the Port Authority, may constitute an extra hazardous condition,
so as to increase the risks normally attendant upon the
operations contemplated by Section 5 hereof. The Lessee shall
promptly observe, comply with and execute the provisions of any
and all present and future rules and regulations, requirements,
orders and directions of the National Board of Fire Underwriters
and the Fire Insurance Rating Organization of New Jersey, or of
any other board or organization exercising or which may exercise
similar functions, which may pertain or apply to the operations
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of the Lessee on the premises, and the Lessee shall, subject to
and in accordance with the provisions of Section 22 hereof, make
any and all structural and nonstructural improvements,
alterations or repairs of the premises required at any time
hereafter by any such present or future rule, regulation
requirement, order or direction. If by reason of any failure on
the part of the Lessee to comply with the provisions of this
paragraph any fire insurance rate, extended coverage or rental
insurance rate on the premises or any part thereof, or on the
Airport or any part thereof, shall at any time be higher than it
would be if the premises were properly used for the purposes
permitted by Section 5 hereof, then the Lessee shall pay to the
Port Authority, as an item of additional rental, that part of all
insurance premiums paid by the Port Authority which shall have
been charged because of such violation or failure by the Lessee.

(e) The Lessee shall not dispose of nor permit any
one to dispose of any waste material taken from its aircraft or
those of its customers (whether liquids or solid) by means of the
toilets, manholes, sanitary sewers or storm sewers in the
premises except after treatment in installations or equipment
included in plans and specifications submitted to and approved by
the Port Authority.

(f) The Lessee shall not keep or store during any
24-hour period flammable liquids within any enclosed portion of
the premises (other than in rooms or areas expressly constructed
for the storage of such liquids) in excess of the Lessee's
working requirements during the said 24-hour period. Any such
liquids having a flash point of less than 110 degrees Fahrenheit
shall be kept and stored in safety containers of a type approved
by the Underwriters Laboratories or the Factory Mutual Insurance
Association.

(g) The Lessee shall prevent access by persons or
vehicles (unless duly authorized by the Port Authority) to the
Public Ramp and Apron Area, Public Passenger Ramp and Apron Area
and Public Landing Area from the premises except for aircraft,
which aircraft shall be equipped with radio receivers tuned to
control tower frequencies and adequately manned. Such aircraft
may be towed by a motor vehicle or such other means as may be
approved by the Port Authority. The Lessee shall prevent such
access by such means as the Port Authority shall approve. Such
prevention shall be accomplished on a 24-hour, seven day week
basis.

(h) Except as expressly authorized herein, the
Lessee shall not install, maintain or operate, or permit the
installation, maintenance or operation on the premises of any
vending-machine or device designed to dispense or sell food,
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beverages, tobacco, tobacco products or merchandise of any kind,
whether or not included in the above categories, or of any
restaurant, cafeteria, kitchen, stand or other establishment of
any type for the preparation, dispensing or sale of food,
beverages, tobacco, tobacco products or merchandise of any kind,
whether or not included in the above categories, or of any
equipment or device for the furnishing to the public of service
of any kind, including therein, without limitation thereto,
telephone pay stations. The Port Authority, by itself or by
contractors, lessees or permittees, shall have the exclusive
right to install, maintain and receive the revenues from all
coin-operated or other vending machines or devices installed by
it and operated on the premises for the sale of merchandise of
all types or for the rendering of services, provided, however,
that no such machine or device shall be installed except upon the
request of the Lessee. If the Port Authority does not install
and maintain any such machine that the Lessee may reasonably
request, the Lessee shall have the right to do so, provided,
however, (1) that the Lessee shall pay or cause to be paid to the
Port Authority each month for each machine upon the same basis
for the preceding month as any concessionaire, permittee or
licensee of the Port Authority then operating machines at the
Airport for the sale of similar merchandise or the rendering of
similar services, and (2) that in the event the Lessee exercises
such right the Port Authority, at any time thereafter, on ninety
(90) days' notice to the Lessee, may substitute for the Lessee's
machines other machines selling similar merchandise or services
operated by the Port Authority or by its licensee, permittee or
concessionaire, and thereupon the Lessee shall remove its
machines.

(i) The Lessee shall not use or permit the use of
any structural supporting member of the building or roof or any
part thereof for the storage of any material or equipment, or
hoist, lift, move or support any material or equipment or other
weight or load, by means of said trusses or structural supporting
members.

(j) The Lessee shall
premises, and shall repair, replace
including supporting members, damag
this paragraph or elsewhere in this
construed to be a representation by
weight any floor or paved area will

not overload any floor on the
or rebuild any floor,
>d by overloading. Nothing in
Agreement shall be or be
the Port Authority of the
bear.

(k) Except as expressly authorized in paragraphs
(g), (y) and (z) of Section 5 hereof, the Lessee shall not engage
in the business of furnishing transportation for hire for persons
or property, whether by aircraft or otherwise, to, from or on the
Airport.
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(1) The Lessee shall not use any cleaning
materials having a harmful corrosive effect, on any part of the
premises.

(m) The Lessee shall not fuel or defuel any
equipment in the enclosed portions of the premises without prior
approval of the General Manager of the Airport.

(n) The Lessee shall not start or operate any
engine or any item of automotive equipment in any enclosed space
on the premises unless such space is adequately ventilated and
unless such engine is equipped with a proper spark-arresting
device which has been approved by the Port Authority.

(o) The Lessee shall not operate or cause to be
operated aircraft engines in any portions of the premises other
than for the purpose of taxiing aircraft to and from the premises
or in connection with authorized aircraft maintenance on the
premises.

(p) The Lessee shall not keep or store aviation
fuel on the premises except that fueling equipment may be
operated on the premises in accordance with all the provisions of
this Agreement and with the Port Authority Rules and Regulations
pertaining thereto.

Section 14.	 Care, Maintenance, Rebuilding and Repair by
the Lessee

(a) The Lessee shall, throughout the term of this
Lease, assume the entire responsibility and shall relieve the
Port Authority from all responsibility for all repair, rebuilding
and maintenance whatsoever in the premises, whether such repair,
rebuilding or maintenance be ordinary or extraordinary, partial
or entire, inside or outside, foreseen or unforeseen, structural
or otherwise, and without limiting the generality of the
foregoing, the Lessee shall:

(1) Keep at all times in a clean and orderly
condition and appearance, the premises and all the Lessee's
fixtures, equipment and personal property which are located
in any part of the premises which is open to or visible by
the general public;

(2) Remove all snow and ice and perform all other
activities and functions necessary or proper to make the
premises available for use by the Lessee;
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(3) Take good care of the premises and maintain
the same at all times in good condition; perform all
necessary preventive maintenance, including but not limited
to painting (the exterior of the premises and areas visible
to the general public to be painted only in colors which have
been approved by the Port Authority); and make all repairs
and replacements, and do all rebuilding, inside and outside,
ordinary and extraordinary, partial and entire, foreseen and
unforeseen, structural or otherwise, which repairs,
rebuilding and replacements by the Lessee shall be in quality
and class not inferior to the original in materials and
workmanship; and to pay promptly the cost and expense of such
repairs, replacements and maintenance;

(4) Provide and maintain all obstruction lights
and similar devices on the premises, and provide and maintain
all fire protection and safety equipment and all other
equipment of every kind and nature required by any law, rule,
ordinance, resolution or regulation of the type and nature
described in Sections 10 and 11 of this Agreement. The
Lessee shall enter into and keep in effect throughout the
term of the Lease a contract or contracts with a central
station alarm company acceptable to the Port Authority to
provide continuous and automatic surveillance.of the fire
protection system on the premises. The Lessee shall insure
that all fire alarm signals with respect to the premises
shall also be transmitted to the Airport's police emergency
alarm board or to such other location on the Airport as the
General Manager of the Airport may direct. The Lessee's
obligations hereunder shall in no way create any obligation
whatsoever on the part of the Port Authority.

(5) Take such anti-erosion measures and maintain
the landscaping at all times in good condition, including but
not limited to periodic replanting, as the Port Authority may
require, and perform and maintain such other landscaping with
respect to all portions of the premises not paved or built
upon as the Port Authority may require;

(6) Be responsible for the maintenance and repair
of all utility service lines, including but not limited to,
service lines for the supply of water, electric power and
telephone conduits and lines, sanitary sewers and storm
sewers, located upon the premises;

(7) Be responsible for appropriate lighting of all
ramp and apron areas and for the maintenance and repair of
all access roadways, taxiways and ramp and apron areas
located upon the premises.
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(8) Repair any damage to the paving or other
surface of the premises caused by any oil, gasoline, grease,
lubricants or other flammable liquids and substances having a
corrosive or detrimental effect thereon.

(b) In the event the Lessee fails to commence so
to maintain, clean, repair, replace, rebuild or paint within a
period of twenty (20) days after notice from the Port Authority
so to do in the event that the said notice specifies that the
required work to be accomplished by the Lessee includes
maintenance and/or repair other than preventive maintenance, or
within a period of one hundred eighty (180) days if the said
notice specifies that the work to be accomplished by the Lessee
involves preventive maintenance only, or fails diligently to
continue to completion the repair, replacement, rebuilding or
painting of all of the premises required to be repaired,
replaced, rebuilt or painted by the Lessee under the terms of
this Agreement, the Port Authority may, at its option, and in
addition to any other remedies which may be available to it,
repair, replace, rebuild or paint all or any part of the premises
included in the said notice, and the cost thereof shall be
payable by the Lessee upon demand.

Section 15.	 Insurance

The Lessee shall during the term of this Agreement,
insure and keep insured to the extent of 100% of the replacement
value thereof, all buildings, structures, improvements
installations, facilities and fixtures now or in the future
located on the premises against all risks of physical loss or
damage, if available, and if not available, then against such
hazards and risks as may now or in the future be included under
the standard form of fire insurance policy available in the State
of New Jersey including damage or loss by windstorm, cyclone,
tornado, hail, explosion, riot, civil commotion, aircraft,
vehicles and smoke, under the Standard Form of Fire Insurance
Policy of New Jersey and the form of extended coverage
endorsement prescribed as of the effective date of the said
insurance by the Rating Organization having jurisdiction, and
also covering nuclear property losses and contamination hazards
and risks (if such coverage is or becomes available) and boiler
and machinery hazards and risks in a separate insurance policy or
policies or as an additional coverage endorsement to the
aforesaid policies in the form as may now or in the future be
prescribed as of the effective date of said insurance by the
Rating Organization having jurisdiction and/or the Superintendent
of Insurance of the State of New Jersey and the Lessee shall
furthermore provide additional insurance with respect to the
premises covering any other property risk that the Port Authority
may at any time during the term of this Agreement cover by
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carrier or self-insurance covered by appropriate reserves at
other locations at the Airport upon written notice to the Lessee
to such effect.

The aforesaid insurance coverages and renewals
thereof shall insure the Port Authority, the Lessee and the City
of Newark, as their interests may appear, and shall provide that
the loss, if any, shall be adjusted with and payable to the Port
Authority.

In the event the premises or any part thereof shall
be damaged by any casualty against which insurance is carried
pursuant to this Section 15, the Lessee shall promptly furnish to
the Port Authority such information and data as may be necessary
to enable the Port Authority to adjust the loss.

The policies or certificates representing insurance
covered by Section 2(c)(14) shall be delivered by the Lessee to
the Port Authority at least thirty (30) days prior to the
commencement date of the term of the letting and the policies or
certificates representing insurance covered by this Section 15
shall be delivered by the Lessee to the Port Authority at least
thirty (30) days prior to the commencement date of the letting
hereunder, and each policy and certificate delivered shall bear
the endorsement of or be accompanied by evidence of payment of
the premium thereof and, also, a valid provision obligating the
insurance company to furnish the Port Authority and the City of
Newark thirty (30) days' advance notice of the cancellation,
termination, change or modification of the insurance evidenced by
said policy or certificate, each such policy or certificate shall
have stated thereon the lease number appearing on the first page
thereof. Renewal policies or certificates shall be delivered to
the Port Authority at least thirty (30) days before the
expiration of the insurance which such policies are to renew.

Regardless, however, of the persons whose interests
are insured, the proceeds of all policies covered by this Section
15 shall be applied as provided in Section 16; and the word
"insurance" and all other references to insurance in said Section
16 shall be construed to refer to the insurance which is the
subject matter of this Section 15, and to refer to such insurance
only.

The insurance covered by this Section 15 and by
Section 2(c)(14) shall be written by companies approved by the
Port Authority, the Port Authority covenanting and agreeing not
to withhold its approval unreasonably. If at any time any of the
insurance policies shall be or become unsatisfactory to the Port
Authority as to the form or substance or if any of the carriers
issuing such policies shall be or become unsatisfactory to the
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Port Authority, the Lessee shall promptly obtain a new and
satisfactory policy in replacement, the Port Authority
covenanting and agreeing not to act unreasonably hereunder. If
at any time the Port Authority so requests, a certified copy of
each of the said policies shall be delivered to the Port
Authority.

Section 16.	 Damage to or Destruction of Premises

(a) Removal of Debris. If the premises, or any
part thereof, shall be damaged by fire, the elements, the public
enemy or other casualty, the Lessee shall promptly remove all
debris resulting from such damage from the premises, and to the
extent, if any, that the removal of debris under the
circumstances is covered by insurance the proceeds thereof shall
be made available to and be used by the Lessee for such purpose.

(b) Minor Damage. If the New Hangar Facilities,
or any part thereof, shall be damaged by fire, the elements, the
public enemy or other casualty but not rendered untenantable or
unusable for a period of ninety days, the New Hangar Facilities
shall be repaired with due diligence in accordance with the plans
and specifications for the same as they existed prior to such
damage by and at the expense of the Lessee and if such damage is
covered by insurance, the proceeds thereof shall be made
available to and be used by the Lessee for that purpose. If the
existing Hangar 12, or any part thereof, shall be damaged by
fire, the elements, the public enemy or other casualty but not
rendered untenantable or unusable for a period of ninety days,
the Lessee may proceed to repair the same with due diligence in
accordance with the plans and specifications for the same as they
existed prior to such damage by and at the expense of the Lessee
and if such damage is covered by insurance, the proceeds thereof
shall be made available to and be used by the Lessee for that
purpose.

(c) Major Damage to or Destruction of the
Premises. If the New Hangar Facilities, or any part thereof
shall be destroyed or so damaged by fire, the elements, the
public enemy or other casualty as to be untenantable or unusable
for ninety days, or if within ninety days after such damage or
destruction the Lessee notifies the Port Authority in writing
that in its opinion said New Hangar Facilities will be
untenantable or unusable for ninety days then: The Lessee shall
proceed with due diligence to make the necessary repairs or
replacements to restore such New Hangar Facilities in accordance
with the plans and specifications for the New Hangar Facilities
as the same existed prior to such damage or destruction; or with
the approval in writing of the Port Authority make such other
repairs, replacements or changes as may be desired by the
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Lessee. If such destruction or damage was covered by insurance,
the proceeds thereof shall be made available to and used by the
Lessee for such restoration.

The obligation of the Lessee to repair or replace
shall be limited to the amount of the insurance proceeds provided
the Lessee has carried insurance to the extent and in accordance
with Section 15 hereof. Any excess of the proceeds of insurance
over the costs of the restoration shall be retained by the Port
Authority, provided such retention of any such excess does not
violate the provisions of the insurance policy.

The parties hereby stipulate that neither the
provisions of Title 46:8-6 and 46:8-7 of the Revised Statutes of
New Jersey nor those of any other similar statute shall extend or
apply to this Agreement.

Section 17.	 Indemnity and Liability Insurance

(a) (1)	 The Lessee shall indemnify and hold
harmless the Port Authority, its Commissioners, officers,
employees and representatives from and against (and shall
reimburse the Port Authority for the Port Authority's costs or
expenses including legal expenses incurred in connection with the
defense of) all claims and demands of third persons including but
not limited to claims and demands for death or personal injuries,
or for property damages, arising out of any default of the Lessee
in performing or observing any term or provision of this
Agreement, or out of the operations and services of the Lessee at
the Airport, or out of the use or occupancy of the premises by
the Lessee or any of its customers, sublessees, patrons, invitees
or other users of the premises or out of any other acts or
omissions of the Lessee, its officers, employees, customers,
sublessees, patrons, invitees or other users of the premises on
the premises or elsewhere at the Airport, or out of the acts or
omissions of others on the premises with the consent of the
Lessee, including claims and demands of the City of Newark
against the Port Authority pursuant to the provisions of the
Basic Lease, whereby the Port Authority has agreed to indemnify
the City against claims.

(2) If so directed, the Lessee shall at its
own expense defend any suit based upon any such claim or demand
(even if such, claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without obtaining
express advance permission from the General Counsel of the Port
Authority, raise any defense involving in any way the
jurisdiction of the tribunal, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority, or the provisions of
any statutes respecting suits against the Port Authority.
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(b) In addition to the obligations set forth in
paragraph (a) of this Section and all other insurance required
under this Agreement, the Lessee during the term of this
Agreement in its own name as insured and including the Port
Authority as an additional insured shall secure, maintain and pay
the premiums on a policy or policies of comprehensive general
liability insurance, including automotive (covering owned, hired
and non-owned vehicles) products, liquor liability and covering
bodily injury, including death, and property damage liability,
broadened to include or equivalent separate policies covering
aircraft liability and airport operator's liability under an
airport liability policy, none of the foregoing to contain care,
custody or control exclusions, and providing for coverage in the
limits set forth below. The aforesaid policy or policies of
insurance shall also provide or contain an endorsement providing
that the protections afforded the Lessee thereunder with respect
to any claim or action against the Lessee by a third person shall
pertain and apply with like effect with respect to any claim or
action against the Lessee by the Port Authority, and that said
protections shall also pertain and apply with respect to any
claim or action against the Port Authority by the Lessee, but
such endorsement shall not limit, vary, change, or affect the
protections afforded the Port Authority thereunder as an
additional insured. The said policy or policies of insurance
shall also provide or contain a contractual liability endorsement
covering the obligations assumed by the Lessee under paragraph
(a) hereof.

Minimum Limits

Comprehensive General Liability

Bodily Injury Liability:
For injury to or wrongful
death of one or more than
one person in any one
occurrence:	 $100,000,000

Property Damage Liability:
(including but not limited
to aircraft in the care,
custody and control of the
Lessee). For all damages
arising out of injury to
destruction of property
in any one occurrence:	 $100,000,000

Comprehensive Automobile Liability:
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Bodily Injury Liability:
For injury to or wrongful
death of one or more than one
person in any one occurrence:	 $25,000,000

Property Damage Liability:
For all damages arising out
out of injury to or
destruction of property in
any one occurrence:	 $25,000,000

All insurance coverages and policies required under this
Section may be reviewed by the Port Authority for adequacy of
terms, conditions and limits of coverage at any time and from
time to time during the term of the letting hereunder. The Port
Authority may, at any such time, require additions, deletions,
amendments or modifications to the above-scheduled insurance
requirements, or may require such other and additional insurance,
in such reasonable amounts, against such other insurable hazards,
as the Port Authority may deem required.

In addition to the foregoing, the Lessee, in its own
name as assured and including the Port Authority as an additional
insured, shall maintain and pay the premiums during the term of
this Agreement on a policy of hangar-keepers legal liability
insurance covering loss or damage to aircraft or aircraft parts
which belong to others and which are on the premises in the
custody of the Lessee for storage, parking, maintenance, repair,
servicing, safe-keeping, or any other operation or service
authorized hereunder. The said policy shall be in an amount
sufficient to cover 80% of the total maximum replacement value of
said aircraft and aircraft parts.

(c) As to the insurance required by the
provisions of this Section and Section 2(c)(11), a certified
copy of each of the policies or a certificate or certificates
evidencing the existence thereof, or binders, shall be
delivered to the Port Authority. As to insurance required by
Section 2(c)(11)delivery shall be made at least thirty (30) days
prior to the commencement of construction. As to insurance
required by this Section, delivery shall be made at least
thirty (30) days prior to the use of any portion of the premises
by the Lessee. In the event any binder is delivered, it shall
be replaced within thirty (30) days by a certified copy of the
policy or a certificate. Each such copy , in the event a copy
is delivered, as aforesaid, and each such certificate, in
the event a certificate is delivered, as aforesaid,
shall contain a valid provision or endorsement that the
policy may not be cancelled, terminated, changed or
modified without giving thirty (30) days' written advance
notice thereof to the Port Authority, and each such copy
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and certificate shall have stated thereon the lease number
appearing on the first page hereof. Each such copy and
certificate shall contain an additional endorsement providing
that the insurance carrier shall not, without obtaining express
advance permission from the General Counsel of the Port
Authority, raise any defense involving in any way the
jurisdiction of the tribunal, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of
any statutes respecting suits against the Port Authority. Any
renewal policy shall be delivered to the Port Authority at least
thirty (30) days prior to the expiration of each expiring policy,
except for any policy expiring after the date of expiration of
the term of this Agreement. The aforesaid insurance shall be
written by a company or companies approved by the Port Authority,
the Port Authority agreeing not to withhold its approval
unreasonably. If at any time any of the insurance policies shall
be or become unsatisfactory to the Port Authority as to the form
or substance or if any of the carriers issuing such policies
shall be or become unsatisfactory to the Port Authority, the
Lessee shall promptly obtain a new and satisfactory policy in
replacement, the Port Authority covenanting and agreeing not to
act unreasonably hereunder. If the Port Authority at any time so
requests, a certified copy of each of the policies shall be
delivered to the Port Authority.

Section 18.	 Signs

(a) Except with the prior written approval of the
Port Authority, the Lessee shall not erect, maintain or display
any signs or any advertising at or on the exterior parts of the
premises or in the premises so as to be visible from outside the
premises or at or on any other portion of the Airport outside the
premises. Interior signs affecting public safety and security
shall be in accordance with established Port Authority standards.

(b) Upon the expiration or termination of the
letting, the Lessee shall remove, obliterate or paint out, as the
Port Authority may direct, any and all signs and advertising on
the premises or elsewhere on the Airport and in connection
therewith shall restore the portion of the premises and the
Airport affected by such signs or advertising to the same
condition as existing prior to the installation of such signs and
advertising. In the event of a failure on the part of the Lessee
so to remove, obliterate or paint out each and every such sign or
advertising and so to restore the premises and the Airport, the
Port Authority may perform the necessary work and the Lessee
shall pay the cost thereof to the Port Authority on demand.

Section. 19.	 Obstruction Lights
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The Lessee shall install, maintain and operate at
its own expense such obstruction lights on the premises as the
Federal Aviation Administration may direct or as the General
Manager of the Airport may reasonably direct, and shall energize
such lights daily for a period commencing thirty (30) minutes
before sunset and ending thirty (30) minutes after sunrise (as
sunset and sunrise may vary from day to day throughout the year)
and for such other period as may be directed or requested by the
Control Tower of the Airport.

Section 20.	 Additional Rent and Charges

If the Port Authority is required or elects to pay
any sum or sums or incurs any obligations or expense by reason of
the failure, neglect or refusal of the Lessee to perform or
fulfill any one or more of the conditions, covenants or agree-
ments contained in this Agreement or as a result of an act or
omission of the Lessee contrary to the said conditions, covenants.
and agreements, the Lessee agrees to pay the sum or sums so paid
or the expense so incurred, including all interest, costs,
damages and penalties, and the same may be added to any
installment of rent thereafter due hereunder, and each and every
part of the same shall be and become additional rent, recoverable
by the Port Authority in the same manner and with like remedies
as if it were originally a part of the rent as set forth in
Section 4 hereof.

(b) For all purposes under this Section and in any
suit, action or proceeding of any kind between the parties
hereto, any receipt showing any payment of sum or sums by the
Port Authority for any work done or material furnished shall be
prima facie evidence against the Lessee that the amount of such
payment was necessary and reasonable. Should the Port Authority
elect to use its operating and maintenance staff in performing
any work and to charge the Lessee with the cost of same, any time
report of any employee of the Port Authority showing hours of
labor or work allocated to any such work, or any stock
requisition of the Port Authority showing the issuance of
materials for use in the performance thereof, shall likewise be
prima facie evidence against the Lessee that the amount of such
charge was necessary and reasonable.

Section 21.	 Rights of Entry Reserved

(a) The Port Authority, by its officers,
employees, agents, representatives and contractors shall have the
right at all reasonable times to enter upon the premises for the
purpose of inspecting the same, for observing the performance by
the Lessee of its obligations under this Agreement, and for the
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doing of any act or thing which the Port Authority may be
obligated or have the right to do under this Agreement or
otherwise.

(b) Without limiting the generality of the
foregoing, the Port Authority, by its officers, employees,
agents, representatives, and contractors, and furnishers of
utilities and other services, shall have the right, for its own
benefit, for the benefit of the Lessee, or for the benefit of
others than the Lessee at the Airport, to maintain existing and
future utility, mechanical, electrical and other systems and to
enter upon the premises at all reasonable times to make such
repairs, replacements or alterations as may, in the opinion of
the Port Authority, be deemed necessary or advisable and, from
time to time, to construct or install over, in or under the
premises new systems or parts thereof and to use the premises for
access to other parts of the Airport otherwise not conveniently
accessible; provided, however, that in the exercise of such
rights of access, repair, alteration or new construction the Port
Authority shall not unreasonably interfere with the use and
occupancy of the premises by the Lessee.

(c) In the event that any property of the Lessee
shall obstruct the access of the Port Authority, its employees,
agents or contractors to any of the existing or future utility,
mechanical, electrical and other systems and thus shall interfere
with the inspection, maintenance or repair of any such system,
the Lessee shall move such property, as directed by the Port
Authority, in order that the access may be had to the system or
part thereof for its inspection, maintenance or repair, and, if
the Lessee shall fail to so move such property after direction
from the Port Authority to do so, the Port Authority may move it
and the Lessee hereby agrees to pay the cost of such moving upon
demand.

(d) Nothing in this Section shall or shall be
construed to impose upon the Port Authority any obligations so to
construct or maintain or to make repairs, replacements,
alterations or additions, or shall create any liability for any
failure so to do. The Lessee is and shall be in exclusive
control and possession of the premises and the Port Authority
shall not in any event be liable for any injury or damage to any
property or to any person happening on or about the premises nor
for any injury or damage to the premises nor to any property of
the Lessee or of any other person located in or thereon (other
than those occasioned by the affirmative acts of the Port
Authority, its employees, agents and representatives).

(e) At any time and from time to time during
ordinary business hours within the six (6) months next preceding

P
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the expiration of the letting, the Port Authority, for and by its
agents and employees, whether or not accompanied by prospective
lessees, occupiers or users of the premises, shall have the right
to enter thereon for the purpose of exhibiting and viewing all
parts of the same, and during such six-month period the Port
Authority may place and maintain on the premises the usual "To
Let" signs, which signs the Lessee shall permit to remain without
molestation.

(f) If, during the last month of the letting, the
Lessee shall have removed all or substantially all its property
from the premises, the Port Authority may immediately enter and
alter, renovate and redecorate the premises.

(g) The exercise of any or all of the foregoing
rights by the Port Authority or others shall not be or be
construed to be an eviction of the Lessee nor be made the grounds
for any abatement of rental nor any claim or demand for damages,
consequential or otherwise.

Section 22.	 Other Construction by the Lessee

Except as otherwise expressly provided herein in
Section 2 hereof, the Lessee shall not erect any structures, make
any improvements or do any construction on the premises or alter,
modify, or make additions, improvements or repairs (to the extent
the Port Authority requires an Alteration Application to be filed
in connection therewith) to or replacements of any structure now
existing or built at any time during the letting, or install any
fixture (other than trade fixtures, removable without material
damage to the freehold, any such damage to be immediately
repaired by the Lessee) without the prior written approval of the
Port Authority and in the event any construction, improvement,
alteration, modification, repair, replacement or addition is made
without such approval, then upon reasonable notice so to do, the
Lessee will remove the same, or at the option of the Port
Authority cause the same to be changed to the satisfaction of the
Port Authority. In case of any failure on the part of the Lessee
to comply with such notice, the Port Authority may effect the
removal or change and the Lessee shall pay the cost thereof to
the Port Authority.

Without limiting the generality of the foregoing
paragraph the Lessee acknowledges and agrees that any Notes and
associated reference lines set forth on Exhibit A to the Lease
shall not constitute or be deemed to constitute or imply that
approval of the Port Authority will be granted to any proposed
construction by the Lessee nor shall the same grant or be deemed
to grant any right or permission to the Lessee now or in the
future to erect any structures, make any improvements or do any
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A

other construction 'ork in the premises, incl^jing but not
airs o

	

limited to rep 	 or replacements of, any structure now
existing or built 't any time during the letting or install any
fixtures on the premises, including but not limited to paving,
and that the provisions of the foregoing paragraph of this
Section shall be read and construed as if there were no Notes and
associated reference lines on Exhibit A and that any which were
placed on such Exhibit are solely and exclusively for the benefit
of the Port Authority.

	

Section 23.	 Assignment and Sublease

(a) The Lessee covenants and agrees that it will
not sell, convey, transfer, mortgage, pledge or assign this
Agreement or any part thereof, or any rights created thereby or
the letting thereunder or any part thereof without prior written
consent of the Port Authority.

(b)(1)	 The Lessee shall not sublet the premises
or any part thereof without the prior written consent of the Port
Authority.

(2) The Lessee may sublet portions of the
premises to General Aviation Aircraft Operators, upon the prior
written approval and consent of the Port Authority which approval
and consent shall be within the sole discretion of the Port
Authority and in each instance be incorporated in an appropriate
Consent to Sublease Agreement in a form satisfactory to the Port
Authority and executed by the Port Authority, the Lessee and the
proposed sublessee. Each such sublease agreement covering the
subletting of a portion of the premises shall be for a term
expiring no later than the day before the expiration date of this
Agreement as such date is set forth in Section 3 hereof, and
shall provide that the subleased premises shall be used solely
for the purposes set forth in paragraph (k) of Section 5 hereof
approved and consented to by the Port Authority, as aforesaid.
Notwithstanding the foregoing however, it is expressly understood
and agreed that nothing herein shall require or be deemed to
require the Port Authority to grant its approval or consent to
any sublease agreement proposed by the Lessee. Without limiting
any of the foregoing it is recognized that the Lessee intends to
enter into a sublease agreement with Exxon Corporation which
shall be in accordance with the provisions hereof whereby the
Lessee will sublet to Exxon Corporation premises in the New
Hangar Building, subject to the written approval and consent of
the Port Authority as herein called for.` -Without limiting any
other term or provision of this Agreement; the Lessee shall at
all times retain sufficient ability to furnish services hereunder
to customers who are not parties to subleases with the Lessee,
and, further, the Lessee shall at all times retain sufficient
space within the New Hangar Building so as to furnish services
hereunder to all customers, whether or not such customers are
parties to subleases with the Lessee.
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(c) If without prior written consent of the Port
Authority, the Lessee assigns, sells, conveys, transfers,
mortgages, pledges or sublets in violation of paragraphs (a) or
(b) of this Section or if the premises are occupied by anybody
other than the Lessee, the Port Authority may collect rent from
any assignee, sublessee or anyone who claims a right under this
Agreement or letting or who occupies the premises, and the Port
Authority shall apply the net amount collected to the rental
herein reserved; but no such collection shall be deemed a waiver
by the Port Authority of the covenants contained in paragraphs
(a) and (b) of this Section or an acceptance by the Port
Authority of any such assignee, sublessee, claimant or occupant
as Lessee, nor a release of the Lessee by the Port Authority from
the further performance by the Lessee of the covenants contained
herein; nor shall the granting of the Port Authority's approval
and consent to sublease pursuant to paragraph (b) of this Section
be construed to be a waiver or release by the Port Authority from
the further performance by the Lessee of the covenants contained
herein.

(d) The Lessee shall not use or permit any person
to use the premises or any portion thereof for any purpose other
than the purposes stated in Section 5 hereof. !Except as provided
in this Agreement or otherwise permitted in writing by the Port
Authority, the Lessee shall not permit the premises to be used or
occupied by any person other than its own officers, employees,
passengers, contractors and representatives, customers,
sublessees, approved and consented by the Port Authority as
aforesaid.	 —

Section 24.	 Condemnation

(a) Definitions

As used in this Section 24, the phrase, "temporary
interest", when used with reference to real property, shall mean
an interest in such real property entitling the owner of such
interest to the possession of such property (whether or not such
interest includes or is co-extensive with an interest of the
Lessee therein under this Agreement), for an indefinite term or
for a term terminable at will or at sufferance or for a term
measured by a war or an emergency or other contingency or for a
fixed term expiring prior to the expiration date of this Lease;
and the phrase "permanent interest", when used with reference to
real property, shall mean an interest in such real property
entitling the owner of such interest to possession thereof, other
than a temporary interest as above defined, including among
others a fee simple and an interest for a term of years expiring
on or after the expiration of this Agreement.

As used in this Section with reference to any
premises leased to the Lessee for its exclusive use or with
reference to the Public Landing Area, the phrase "a material
part" shall mean such a part of the said premises or said Public
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Landing Area that the Lessee cannot continue to carry on its
normal operations at the Airport without using such part.

(b) Condemnation or Taking of a Permanent
Interest in All or any Part of the Premises or All or a
Material Part of the Public Landing Area.

Upon the acquisition by condemnation or the
exercise of the power of eminent domain by anybody having a
superior power of eminent domain of a permanent interest in all
or any part of the premises or of a permanent interest in all or
a material part of the Public Landing Area (any such acquisition
under this Section 24 hereinafter referred to as a "taking"), the
Port Authority shall purchase from the Lessee, and the Lessee
shall sell to the Port Authority, the Lessee's leasehold interest
(excluding any personal property whatsoever) in the premises,
except that in the event of a taking of less than all of the said
premises, the Port Authority shall purchase and the Lessee shall
sell only so much of the Lessee's leasehold interest in the
premises as are taken. The sole and entire consideration to be
paid by the Port Authority to the Lessee shall be an amount equal
to the unamortized capital investment (as defined in Section 49
(q) hereof), if any, of the Lessee in the premises or, in the
event of a taking of less than all of the said premises, an
amount equal to the unamortized capital investment (as defined in
Section 49 (q) hereof), if any of the Lessee in so much of the
premises as are taken. However, the Port Authority shall
purchase and the Lessee shall sell only if the consideration paid
by the Port Authority therefor will constitute "unamortized Port
Authority funds other than bond proceeds or Federal or State
grants expended for capital improvements at the Newark Marine and
Air Terminals", within the meaning of said phrase as used in
Section 26, I, D of the Basic Lease or if an amount not less than
such consideration can otherwise be retained by the Port
Authority (and not be required to be paid to The City of Newark)
out of the damages or award in respect to such taking without
violation of any obligation of the Port Authority to The City of
Newark under the Basic Lease. Such purchase andsale shall take
effect as of the date upon which such body having superior power
of eminent domain obtains possession of any such permanent
interest in the premises or in the Public Landing Area, as the
case may be, and in that event, the Lessee (except with respect
to its personal property), shall not have any claim or right to
claim or be entitled to any portion of the amount which may be
awarded as damages or paid as a result of such taking, and all
rights to damages, if any, of the Lessee (except for damages to
its personal property) by reason thereof are hereby assigned to
the Port Authority.
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If, however, the amount to be paid by the Port
Authority (the unamortized capital investment as defined in
Section 49 (q) hereof, if any, of the Lessee in the premises) for
such leasehold interest will not constitute "unamortized Port
Authority funds other than bond proceeds or Federal or State
grants, expended for capital improvements at the Newark Marine
and Air Terminals", within the meaning of said phrase as used in
Section 26, I, D of the Basic Lease or if an amount not less than
such consideration cannot otherwise be retained by the Port
Authority (and not be required to be paid to the City of Newark)
out of the damages or award in respect to such taking without
violation of any obligation of the Port Authority to The City of
Newark under the Basic Lease, then the aforesaid agreement to
purchase and sell said leasehold interest shall be null and void;
and in any such event, the Lessee shall have the right to appear
and file its claim for damages in the condemnation or eminent
domain proceedings, to participate in any and all hearings,
trials and appeals therein, and to receive such amount as it may
lawfully be entitled to receive as damages or payment as a result
of such taking, because of its leasehold interest in the premises
up to but not in excess of an amount equal to the unamortized
capital investment (as defined in Section 49 (q) hereof), if any,
of the Lessee in the premises. The Port Authority and the Lessee
hereby agree that as full and final settlement of any sum that
may be due as rent or otherwise for the balance of the term of
this Lease, the Lessee will pay to the Port Authority the excess,
if any, which the Lessee may be entitled to receive over the
foregoing sum. If there be no excess, any sum that may be due as
rent or otherwise for the balance of the term of this Lease shall
abate.

In the event of the taking of all of the premises
and if the Lessee has no unamortized capital investment (as
defined in Section 49 (q) hereof) in the premises at the time of
the taking, then the aforesaid agreement to purchase and sell
said leasehold interest shall be null and void; and in that
event, this Lease and all rights granted by this Lease to the
Lessee to use or occupy the premises for its exclusive use or for
its use in common with others at the Airport and all rights,
privileges, duties and obligations of the parties in connection
therewith or arising thereunder shall terminate as of the date of
the taking, and in that event, the Lessee (except with respect to
its personal property) shall not have any claim or right to claim
or be entitled to any portion of the amount which may be awarded
as damages or paid as a result of such taking, and all rights to
damages, if any, of the Lessee (except for damages to its
personal property) by reason thereof are hereby assigned to the
Port Authority.

- 64 -



BAN 273-187

In the event that the taking covers only a material
part of the premises, then the Lessee and the Port Authority
shall each have an option exercisable by notice given within ten
(10) days after the effective date of such taking to terminate
the letting hereunder with respect to the premises not taken, as
of the date of such taking and such termination shall be
effective as if the date of such taking were the original date of
expiration hereof. If the Port Authority exercises this option,
it shall purchase from the Lessee the Lessee's leasehold interest
(excluding any personal property whatsoever) in the premises not
taken for a consideration equal to the unamortized capital
investment (as defined in Section 49 (q) hereof, if any, of the
Lessee in the premises not taken. If the letting of the entire
premises is not terminated the settlement or abatement of rentals
after the date possession as taken by the body having a superior
power of eminent domain shall be in accordance with Section 4
hereof.

(c) Condemnation or Taking of a Permanent Interest
in Less Than a Material Part of the Public Landing Area

Upon the acquisition by condemnation or the
exercise of the power of eminent domain by a body having a
superior power of eminent domain of a permanent interest in less
than a material part of the Public Landing Area, the Port
Authority and the Lessee each shall have the right to appear and
file claims for damages, to the extent of their respective
interests, in the condemnation or eminent domain proceedings to
participate in any and all hearings, trials and appeals therein,
and receive and retain such amount as they may lawfully be
entitled to receive and retain as damages or payment as a result
of such taking. However, if at the time of such taking the
Lessee has no unamortized capital investment (as defined in
Section 49 (q) hereof) in the premises, in that event, the Lessee
(except with respect to its personal property) shall not have any
claim or right to claim or be entitled to any portion of the
amount which may be awarded as damages or paid as a result of
such taking, and all rights to damages, if any, of the Lessee
(except for damages to its personal property) by reason thereof
are hereby assigned to the Port Authority.

(d) Condemnation or Taking of a Temporary Interest in
All or Any Part of the Premises or All or a Material
Part of the Public Landing Area

Upon acquisition by condemnation or the exercise of
the power of eminent domain by a body having a superior power of
eminent domain of a temporary interest in all or any part of the
premises or of a temporary interest in all or a material part of
the Public Landing Area, there shall be no abatement of any
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rental payable by the Lessee to the Port Authority under the
provisions of this Agreement but the Lessee shall have the right
to claim and in the event of an award therefor shall be entitled
to retain the amount which may be awarded as damages or paid as a
result of the condemnation or other taking of such temporary
interest, provided, that the Lessee shall be obligated to pay
over to the Port Authority all such payments as may be made to
the Lessee as damages or in satisfaction of such claim, after
deduction of (a) reasonable expenses incurred by the Lessee in
the prosecution of such claim; (b) an amount equal to the
unamortized capital investment (as defined in Section 49 hereof),
if any, of the Lessee in the premises or in the event of a taking
of less than all of the said premises, an amount equal to such
unamortized capital investment in the premises as are taken, to
the extent in either case that the same is to be amortized over
the period of the taking; and (c) the then present capitalized
value of the Lessee's obligation for rentals thereafter payable
during the period of the taking in respect to the demised
premises, or, in the event of a taking of less than all of the
said premises, in respect to the premises so taken.

In the event that the taking covers a material part
but less than all of the demised premises, then the Lessee and
the Port Authority shall each have an option, exercisable by
notice given within ten (10) days after the effective date of
such taking to suspend the term of the letting of such of the
premises as are not so taken during the period of the taking,
and, in that event, the rentals for such premises shall abate for
the period of the suspension. If the Port Authority exercises
this option, it shall purchase from the Lessee the Lessee's
leasehold interest (excluding any personal property whatsoever)
in the premises not taken for the period of suspension for a
consideration equal to the unamortized capital investment (as
defined in Section 49 (q) hereof), if any, of the Lessee in such
premises which is to be amortized over the period of such
suspension.

(e) Condemnation or Taking of a Temporary Interest
in Less than.a Material Part of the Public
Landing Area

Upon the acquisition by condemnation or the
exercise of the power of eminent domain by a body having a
superior power of eminent domain of a temporary interest in less
than a material part of the Public Landing Area, the Lessee shall
not have any claim or right to claim or be entitled to any
portion of the amount which may be awarded as damages or paid as
a result of such condemnation or taking, and all rights to
damages, if any, of the Lessee, including consequential damages,
by reason of such condemnation or taking, are hereby assigned to
the Port Authority.
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Section 25.	 Termination by the Port Authorit

(a) If any one or more of the following events
shall occur, that is to say:

(1) The Lessee shall become insolvent or shall take the
benefit of any present or future insolvency statute, or
shall make a general assignment for the benefit of
creditors, or file a voluntary petition in bankruptcy or
a petition or answer seeking an arrangement or its
reorganization or the readjustment of its indebtedness
under the federal bankruptcy laws or under any other law
or statute of the United States or of any state thereof,
or consent to the appointment of a receiver, trustee, or
liquidator or all or substantially all of its property;
or

(2) By order or decree of a court the Lessee shall be
adjudged bankrupt or an order shall be made approving a
petition filed by any of its creditors or by any of the
stockholders of the Lessee, seeking its reorganization
or the readjustment of its indebtedness under the
federal bankruptcy laws or under any law or statute of
the United States or of any state thereof, provided that
if any such judgment or order is stayed or vacated
within sixty (60) days after the entry thereof, any
notice of cancellation shall be and become null, void
and of no effect; or

(3) By or pursuant to, or under authority of any
legislative act, resolution or rule, or any order or
decree of any court or governmental board, agency or
officer having jurisdiction, a receiver, trustee, or
liquidator shall take possession or control of all or
substantially all of the property of the Lessee, and
such possession or control shall continue in effect for
a period of thirty (30) days; or

(4) The Lessee shall voluntarily abandon, desert or
vacate the premises or discontinue its operations at the
Airport, or after exhausting or abandoning any right of
further appeal, the Lessee shall be prevented for a
period of thirty (30) days by action of any governmental
agency other than the Port Authority having jurisdiction
thereof, from conducting its operations at the Airport,
regardless of the fault of the Lessee; or

(5) Any lien is filed against the premises because of
any act or omission of the Lessee and shall not be
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removed, discharged or bonded within thirty (30) days
after the Lessee has received notice thereof;

(6) The letting hereunder or the interest or estate of
the Lessee under this Agreement shall be transferred
directly by the Lessee or shall pass to or devolve upon,
by operation of law or otherwise, to any other person,
firm or corporation; or

(7) A petition under any part of the federal bankruptcy
laws or an action under any present or future insolvency
law or statute shall be filed against the Lessee and
shall not be dismissed within thirty (30) days after the
filing thereof; or

(8) The Lessee shall, without the prior written
approval of the Port Authority, become a possessor or
merged corporation in a merger, a constituent
corporation in a consolidation, or a corporation in
dissolution; or

(9) The Lessee shall fail duly and punctually to pay
the rentals or fees or to make any other payment
required hereunder when due to the Port Authority; or

(10) The Lessee shall fail to keep, perform and observe
each and every other promise, covenant and agreement set
forth in this Agreement on its part to be kept,
performed, or observed, within twenty (20) days after
receipt of notice of default thereunder from the Port
Authority (except where fulfillment of its obligation
requires activity over a period of time, and the Lessee
shall have commenced to perform whatever may be required
for fulfillment within twenty (20) days after receipt of
notice and continues such performance without
interruption except for causes beyond its control);

then upon the occurrence of any such event or at any
time thereafter during the continuance thereof, the Port
Authority may upon fifteen (15) days' notice terminate the rights
of the Lessee hereunder and the letting, such termination to be
effective upon the date specified in such notice. Such right of
termination and the exercise thereof shall be and operate as a
conditional limitation.

(b) If any of the events numerated in subparagraph
(a) of this Section shall occur prior to the commencement of the
term of the letting hereunder, the Lessee shall not be entitled
to enter into possession of the premises and the Port Authority
upon the occurrence of any such event or at any time thereafter
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during the continuance thereof by twenty-four (24) hours' notice
may cancel the interest of the Lessee under this Agreement, such
cancellation to be effective upon the date specified in such
notice.

(c) No acceptance by the Port Authority of rentals,
fees, charges or other payments in whole or in part for any
period or periods after a default of any of the terms, covenants
and conditions hereof to be performed, kept or observed by the
Lessee shall be deemed a waiver of any right on the part of the
Port Authority to terminate the letting.

(d) No waiver by the Port Authority of any default
on the part of the Lessee in performance of any of the terms,
covenants or conditions hereof to be performed, kept or observed
by the Lessee shall be or be construed to be a waiver by the Port
Authority of any other or subsequent default in performance of
any of the said terms, covenants and conditions.

(e) The rights of termination described above shall
be in addition to any other rights of termination provided in
this Agreement and in addition to any rights and remedies that
the Port Authority would have at law or in equity consequent upon
any breach of this Agreement by the Lessee, and the exercise by
the Port Authority of any right of termination shall be without
prejudice to any other such rights and remedies.

Section 26.	 Right of Re-entr

The Port Authority shall, as an additional remedy
upon the giving of a notice of termination as provided in Section
25 hereof, have the right to re-enter the premises and every part
thereof upon the effective date of termination without further
notice of any kind, and may regain and resume possession either
with or without the institution of summary or any other legal
proceedings or otherwise. Such re-entry, or regaining or
resumption of possession, however, shall not in any manner
affect, alter or diminish any of the obligations of the Lessee
under this Agreement, and shall in no _event constitute an
acceptance of surrender.

Section 27.	 Waiver of Redemption

The Lessee hereby waives any and all rights to
recover or regain possession of the premises and all rights of
redemption, granted by or under any present or future law in the
event it is evicted or dispossessed for any cause, or in the
event the Port Authority obtains possession of the premises in
any lawful manner.
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Section 28.	 Survival of the Obligations of the Lessee

(a) In the event that the letting shall have been
terminated in accordance with a notice of termination as provided
in Section 25 hereof, or the interest of the Lessee cancelled
pursuant thereto, or in the event that the Port Authority has re-
entered, regained or resumed possession of the premises in
accordance with the provisions of Section 26 hereof, all the
obligations of the Lessee under this Agreement shall survive such
termination or cancellation, or re-entry, regaining or resumption
of possession and shall remain in full force and effect for the
full term of the letting under this Agreement, and the amount or
amounts of damages or deficiency shall become due and payable to
the Port Authority to the same extent, at the same time or times
and in the same manner as if no termination, cancellation, re-
entry, regaining or resumption of possession had taken place.
The Port Authority may maintain separate actions each month to
recover the damage or deficiency then due or at its option and at
any time may sue to recover the full deficiency less the proper
discount, for the entire unexpired term.

(b) The amount of damages for the period of time
subsequent to termination or cancellation (or re-entry, regaining
or resumption of possession) on account of the Lessee's rental
obligations, shall be the sum of the following:

(1) On account of the constant factor of the
Lessee's Ground Rental obligation, the amount of the
total of the constant factor of all annual Ground
Rentals, less the amount attributable to the constant
factor in the installments of said annual Ground Rentals
payable prior to the effective date of termination
except that the credit to be allowed for the amount
attributable to the constant factor in the installment
payable on the first day of the month in which the
termination is effective shall be prorated for the part
of the month the letting remains in .effect, on the basis
of the actual number of days in the month;

(2) On account of the Airport Services Factor
of the Lessee's Ground Rental obligation, an amount
equal to the product resulting from multiplying the
tentative Airport .Services Factor in effect at the time
such termination or cancellation (or re-entry, regaining
or resumption of possession) occurs by the number of
full years remaining in the balance of the term,
provided, however, that if only a portion of a year
remains in the balance of the term or if a portion of a
year in addition to a number of full years remains in
the balance of the term, an amount shall be added to the

- 70 -



BAN 273-187

product determined hereinabove which amount shall be
equal to the product resulting from multiplying the
aforementioned tentative Airport Services Factor by a
fraction the numerator of which is the number of days in
such portion of a year and the denominator of which is
the actual number of days in the year.

(3) An amount equal to the sum of the
percentage then in effect as the Lessee's Percentage
Rental under Section 4 hereof with said percentage
applied to the gross receipts of the Lessee plus the
fees stated in paragraph (d) of Section 4 applied to the
gallons of aviation fuel and aircraft lubricants sold or
delivered by the Lessee, which gross receipts would have
been received by the Lessee and which aviation fuel and
aircraft lubricants would have been sold or delivered by

_	 the Operator during the balance of the term if there had
been no termination or cancellation (or re-entry,
regaining, or resumption or possession); and for the
purpose of calculation hereunder (i) the said amount of
gross receipts shall be derived by multiplying the
number of days in the balance of the term originally
fixed by the daily average of the Lessee's gross
receipts; (ii) the daily average of the Lessee's gross
receipts shall be the Lessee's total actual gross
receipts during the twelve months immediately preceding
said termination or cancellation (or re-entry,
regaining, or resumption of possession) during which the
premises were open and in operation and in which no
abatement was in effect divided by 365; (iii) the said
amount of gallons of aviation fuel and aircraft
lubricants shall be respectively derived by multiplying
the number of days in the balance of the term originally
fixed by the respective daily averages of the Lessee's
sales and deliveries of aviation fuel and aircraft
lubricants; (iv) the daily averages of the Lessee's
sales and deliveries of aviation fuel and aircraft
lubricants shall be the total amount of aviation fuel
and aircraft lubricants of each type sold or delivered
by the Lessee during the twelve months immediately pre-
ceding said termination or cancellation (or re-entry,
regaining or resumption of possession) during which the
premises were open and in operation and in which no
abatement was in effect divided by 365.

(4) It is understood and agreed that the
statement of damages under the preceding subdivision (3)
shall not affect or be construed to affect the Port
Authority's right to damages in the event of termination
or cancellation (or reentry, regaining or resumption of
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possession) where the Lessee has not received any actual
gross receipts under this Agreement.

(5) An amount equal to all expenses reasonably
incurred by the Port Authority in connection with
regaining possession and restoring and reletting the
demised premises, for legal expenses, putting the
premises in order including, without limitation,
cleaning, decorating and restoring (on failure of the
Lessee to restore), maintenance and brokerage fees.

Section 29.	 Reletting by the Port Authority

The Port Authority upon termination or cancellation
pursuant to Section 25 hereof, or upon any re-entry, regaining or
resumption of possession pursuant to Section 26 hereof, may
occupy the premises or may relet the premises, and shall have the
right to permit any person, firm or corporation to enter upon the
premises and use the same. Such reletting may be of part only of
the premises or a part thereof together with other space, and for
a period of time the same as or different from the balance of the
term hereunder remaining, and on the terms and conditions the
same as or different from those set forth in this Agreement. The
Port Authority shall also, upon termination or cancellation
pursuant to the said Section 25, or upon its re-entry, regaining
or resumption of possession pursuant to the said Section 26, have
the right to repair or to make structural or other changes in the
premises and the suitability thereof for the purpose of the
Lessee under this Agreement, without affecting, altering or
diminishing the obligations of the Lessee hereunder. In the
event either of any reletting or of any actual use and occupancy
by the Port Authority (the mere right of the Port Authority to
use and occupy not being sufficient however) there shall be
credited to the account of the Lessee against its survived
obligations under Section 28 hereof any net amount remaining
after deducting from the amount actually received from any
lessee, licensee, permittee or other occupier in connection.with
the use of the said premises or portion thereof during the
balance of the letting as the same is originally stated in this
Agreement, or from the market value of the occupancy of such
portion of the premises as the Port Authority may during such
period actually use and occupy, all expenses, costs and
disbursements incurred or paid by the Port Authority in
connection therewith. No such reletting shall be or be construed
to be an acceptance of a surrender.

Section 30.	 Remedies to be Non-Exclusive

All remedies provided in this Agreement shall be
deemed cumulative and additional and not in lieu of or exclusive
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of each other or of any other remedy available to the Port
Authority or to the Lessee at law or in equity, and the exercise
of any remedy, or the existence herein of other remedies or
indemnities shall not prevent the exercise of any other remedy.

Section 31.	 Surrender

The Lessee covenants and agrees to yield and
deliver peaceably to the Port Authority possession of the
premises on the date of cessation of the letting, whether such
cessation be by termination, expiration or otherwise, promptly
and in good condition.

Section 32.	 Acceptance of Surrender of Lease

No agreement of surrender or to accept a surrender
shall be valid unless and until the same shall have been reduced
to writing and signed by the duly authorized representatives of
the Port Authority and of the Lessee. Except as expressly
provided in this Section, neither the doing of, nor any omission
to do, any act or thing, by any of the officers, agents or
employees of the Port Authority, shall be deemed an acceptance of
a surrender of the letting or of this Agreement.

Section 33. Effect of Basic Lease

This Agreement shall, in any event, terminate with
the termination or expiration of the Basic Lease with the City of
Newark which covers the premises, such termination to be
effective on such date and to have the same effect as if the term
of. the letting had on that date expired.

Section 34.	 Removal of Property

The Lessee, subject to the obligations set forth in
this Agreement to supply all equipment and material necessary to
its operations hereunder, shall have the right at any time during
the term of the Agreement to remove its equipment, inventories,
removable fixtures and other personal property from the
premises. If the Lessee shall fail to remove its property on or
before the termination or expiration of this Agreement, the Port
Authority may remove such property to a public warehouse for
deposit or retain the same in its own possession, and sell the
same at public auction, the proceeds of which shall be applied
first to the expenses of removal, storage and sale, second to any
sums owed by the Lessee to the Port Authority, with any balance
remaining to be paid to the Lessee; if the expenses of such
removal, storage and sale shall exceed the proceeds of sale, the
Lessee shall pay such excess to the Port Authority upon demand.
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Section 35.	 Brokerage

The Lessee represents and warrants that no broker
has been concerned on its behalf in the negotiation of this
Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee
shall indemnify and save harmless the Port Authority of and from
any claim for commission or brokerage made by any and all
persons, firms or corporations whatsoever for services rendered
to the Lessee in connection with this Agreement.

Section 36.	 Limitation of Rights and Privileges Granted

(a) No greater rights or privileges with respect to
the use of the premises or any part thereof are granted or
intended to be granted to the Lessee by this Agreement, or by any
provision thereof, than the rights and privileges expressly and
specifically granted hereby.

(b) The premises are let to the Lessee and the
Lessee takes the same subject to all the following: (i)
easements, restrictions, reservations, covenants and agreements,
if any, to which the premises may be subject, rights of the
public in and to any public street, (ii) rights, if any, of any
enterprise, public or private which is engaged in furnishing
heating, lighting, power, telegraph, telephone, steam, or
transportation services and of the City of Newark and State of
New Jersey; (iii) permits, licenses, regulations and
restrictions, if any, of the United States, the City of Newark or
State of New Jersey, or other governmental authority.

(c) The Lessee acknowledges that it has not relied
upon any representation or statement of the Port Authority or its
Commissioners, officers, employees or agents as to the condition
of the premises or the suitability thereof for the operations
permitted on the premises by this Agreement. Without limiting
any obligation of the Lessee to commence. operations hereunder at
the time and in the manner stated elsewhere in this Agreement,
the Lessee agrees that no portion of the premises will be used
initially or at any time during the letting which is in a
condition unsafe or improper for the conduct of the Lessee's
operations hereunder so that there is possibility of injury or
damage to life or property. The Lessee shall take possession of
the premises in the condition they are in as of the commencement
of the term of the letting hereunder.

Section 37.	 Notices

Except where expressly required or permitted herein
to be oral, all notices, directions, requests, consents and
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approvals required to be given to or by either party shall be in
writing, and all such notices and requests shall be personally
delivered to the duly designated officer or representative of
such party or delivered to the office of such officer or
representative during regular business hours, or forwarded to him
or to the party at such address by registered or certified
mail. The Lessee shall from time to time designate in writing an
office within the Port of New York District and an officer or
representative whose regular place of business is at such office
upon whom notices and requests may be served. Until further
notice, the Port Authority hereby designates its Executive
Director, and the Lessee designates the person named on the first
page hereof as their officers upon whom notices and requests may
be served, and the Port Authority designates its office at One
World Trade Center, New York, New York 10048, and the Lessee
designates its office at 110 Summit Avenue, P.O.. Box 460,
Montvale, New Jersey 07645 as their respective offices where
notices and requests may be served. If mailed, the notices
herein required to be served shall be deemed effective and served
as of the date of the registered or certified mailing thereof.

Section 38.	 Facilities Non-Discrimination

(a) Without limiting the generality of any of the
provisions of the Agreement, the Lessee, for itself, its
successors in interest, and assigns, as a part of the consider-
ation hereof, does hereby covenant and agree as a covenant
running with the land that (1) no person on the grounds of race,
color, sex, creed, or national origin shall be excluded from
participation in, denied the benefits of, or be otherwise
subjected to discrimination in the use of the premises, (2) that
in the construction of any improvements on, over, or under the
premises and the furnishing of services thereon, no person on the
grounds of race, sex, color, creed, or national origin shall be
excluded from participation in, denied the benefits of, or
otherwise be subjected to discrimination, (3) that the Lessee
shall use the premises in compliance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations,
Department of Transportation, Subtitle A, Office of the
Secretary, Part 21, Nondiscrimination in Federally-assisted
programs of the Department of Transportation-Effectuation of
Title VI of the Civil Rights Act of 1964, and as said Regulations
may be amended, and any other present or future laws, rules,
regulations, orders or directions of the United States of America
with respect thereto which from time to time may be applicable to
the Lessee's operations at the Airport whether by reason of
agreement between the Port Authority and the United States
Government or otherwise.
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(b) The Lessee shall include the provisions of
paragraph (a) of this Section in every agreement or concession it
may,make pursuant to which any person or persons, other than the
Lessee, operates any facility at the Airport providing services
to the public and shall also include therein a provision granting
the Port Authority a right to take such action as the United
States may direct to enforce such provisions.

(c) The Lessee's noncompliance with the provisions
of this Section shall constitute a material breach of this
Agreement. In the event of the breach by the Lessee of any of
the above non-discrimination provisions the Port Authority may
take any appropriate action to enforce compliance; or in the
event such noncompliance shall continue for a period of twenty
(20) days after receipt of written notice from the Port
Authority, the Port Authority shall have the right to terminate
this Agreement and the letting hereunder with.the same force and
effect as a termination under the Section of this Agreement
providing for termination for default by the Lessee in the
performance or observance of any other term or provision of this
Agreement, or may pursue such other remedies as may be provided
by law; and as to any or all of the foregoing, the Port Authority
may take such action as the United States may direct.

(d) The Lessee shall indemnify and hold harmless
the Port Authority from any claims and demands of third persons
including the United States of America resulting from the
Lessee's noncompliance with any of the provisions of this Section
and the Lessee shall reimburse the Port Authority for any loss or
expense incurred by reason of such noncompliance.

(e) Nothing contained in this Section shall grant
or shall be deemed to grant to the Lessee the right to transfer
or assign this Agreement, to make any agreement or concession of
the type mentioned in paragraph (b) hereof, or any right to
perform any construction on the premises.

Section 39.	 Affirmative Action

In addition to and without limiting the provisions
of Section 2(c)(18) and Schedule E hereof, the Lessee assures
that it will undertake an affirmative action program as required
by 14 CFR Part 152, Subpart E, to insure that no person on the
grounds of race, creed, color, national origin, or sex be
excluded from participating in any employment activities covered
in 14 CFR Part 152, Subpart E. The Lessee 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 this subpart. The Lessee assures that it will require
that its covered suborganizations provide assurances to the
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Lessee that they similarly will undertake affirmative action
programs and that they will require assurances from their
suborganizations, as required by 14 CFR Part 152, Subpart E, to
the same effect.

Section 40.	 The Lessee's On-Going Affirmative
Action-Equal Opportunity Commitment

(a) The Lessee shall not discriminate against
employees or applicants for employment because of race, creed,
color, national origin, sex, age, disability or marital status,
and shall undertake or continue existing programs of affirmative
action to ensure that minority group persons and women are
afforded equal employment opportunity without discrimination.
Such programs shall include, but not be limited to, recruitment,
employment, job assignment, promotion, upgrading, demotion,
transfer, layoff, termination, rates of pay or other forms of
compensation, and selections for training or retraining,
including apprenticeship and on-the-job training.

(b) In addition to and without limiting the
foregoing, and without limiting the provisions of Sections
2(c)(18), 38, 39 and Schedule E hereof, it is hereby agreed that
the Lessee, in connection with its continuing operation,
maintenance and repair of the premises, or any portion thereof
and in connection with every award or agreement for concessions
or consumer services at the Airport, shall throughout the term of
the letting hereunder commit itself to and use good faith efforts
to implement an extensive program of Affirmative Action,
including specific affirmative action steps to be taken by the
Lessee, to ensure maximum opportunities for employment and
contracting by minorities and women. In meeting the said
commitment the Lessee agrees to submit its said extensive
Affirmative Action program, including the specific affirmative
action steps to be taken by the Lessee to meet its aforesaid
commitment, within three (3) months after its execution of this
Agreement to the Port Authority for its review and approval. The
Lessee shall incorporate in its said program such revisions and
changes which the Port Authority initially or from time to time
may reasonably require. The Lessee throughout the term of the
letting hereunder shall document its efforts in implementing the
said program, shall keep the Port Authority fully advised of the
Lessee's progress in implementing the said program and shall
supply to the Port Authority such information, data and
documentation with respect thereto as the Port Authority may from
time to time and at any time request, including but not limited
to annual reports.

(c) "Minority" as used herein shall be as
defined in paragraph II(c) of Part I of Schedule E hereof.
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(d) The Lessee's noncompliance with the
provisions of this Section shall constitute a material breach of
this Agreement. In the event of the breach by the Lessee of any
of the above provisions the Port Authority may take any
appropriate action to enforce compliance; or in the event such
non-compliance shall continue for a period of twenty (20) days
after receipt of written notice from the Port Authority, the Port
Authority shall have the right to terminate this Agreement and
the letting hereunder with the same force and effect as a
termination under the provisions of this Agreement providing for
termination for default by the Lessee in the performance or
observance of any other term or provision of this Agreement, or
may pursue such other remedies as may be provided by law.

(e) In the implementation of this Section,
the Port Authority may consider compliance by the Lessee with the
provisions of any federal, state or local law concerning
affirmative action-equal employment opportunity which are at
least equal to the requirements of this Section, as effectuating
the provisions of this Section. If the Port Authority determines
that by virtue of such compliance with the provisions of any such
federal, state or local law that . the provisions hereof duplicate
or conflict with such law the Port Authority may waive the
applicability of the provisions of this Section to the extent
that such duplication or conflict exists.

(f) Nothing herein provided shall be
construed as a limitation upon the application of any laws which
establish different standards of compliance or upon the
application of requirements for the hiring of local or other area
residents.

(g) Nothing in this Section 40 shall grant or
be deemed to grant to the Lessee the right to make any agreement
or award for concessions or consumer services at the Airport.

Section 41.	 Place of Payments

All payments required of the Lessee by this
Agreement.shall be made to the Port Authority, P.O. Box 17309,
Newark, New Jersey 07194, or to such other office or location as
may be substituted therefor by notice to the Lessee.

Section 42.	 Construction and Application of Terms

(a) The Section and paragraph headings, if any, in
this Agreement, are inserted only as a matter of convenience and
for reference and in no way define, limit or describe the scope
or intent of any provision hereof.
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(b) The terms, provisions and obligations contained
in the Exhibits attached hereto, whether there set out in full or
as amendments of, or supplements to provisions elsewhere in the
Agreement stated, shall have the same force and effect as if
herein set forth in full.

Section 43.	 Non-liability of Individuals

No Commissioner, director, officer, agent or
employee of either party shall be charged personally or held
contractually liable by or to the other party under any term or
provision of this Agreement or of any supplement, modification or
amendment to this Agreement or because of any breach thereof, or
because of its or their execution or attempted execution.

Section 44.	 No Services by the Port Authority

The Port_ Authorit y . shall_ not be obligated to
provide any utilities or services whatsoever, including ground
transportation services, with respect to the premises_ nor to
police the same or keep the' same free from snow, ice or otherwise
unobstructed and available for use by the Lessee.
Notwithstanding the foregoing the Port Authority may elect to
provide extermination service in the enclosed portions of the
premises for which the Lessee agrees to pay its pro rata share of
the reasonable cost thereof, upon demand.

Section 45.	 Outside Utility Lines

The Port Authority, shall, if and to the extent
required, bring appropriate roadway access stubs and service
lines for the supply of cold water, electric power, telephone
(limited to four telephone conduits) and sanitary and storm
sewers to such locations at the perimeter of the premises as the
Port Authority shall determine. The Lessee at its sole cost and
expense is hereby obligated to tie its utility lines and roadways
into such locations at or near the perimeter of the premises
where such utility service lines and roadway access stubs will be
brought by the Port Authority hereunder. The Port Authority
shall have no obligation to make available any service lines or
roadway access stubs to any location prior to receiving
certification from a responsible officer of the Lessee that all
of the construction work has been completed and that the Lessee
is ready to tie its Utility Lines and Circulation Areas into the
service lines and roadway access stubs to be furnished by the
Port Authority.

Section 46.	 Automobile Parkin
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Except as authorized in Section 5 hereof, the
Lessee shall prevent all persons from parking automobiles on the
premises, except that automobiles may be permitted to be on the
premises for a reasonable period of time for the purpose of
discharging or picking up passengers and for official and special
purposes.

Section 47.	 Contract of Guaranty
It is recognized that the Lessee,\is a wholly-owned

subsidiary of ButlerAviation International, Inc. and that said
Butler Aviation International, Inc. is a wholly-owned subsidiary
of Butler International, Inc. The Lessee shall procure and at
all times during the term of this Agreement maintain in full
force and effect an Agreement of Guaranty executed by said Butler
International, Inc. wherein and whereby Butler International,
Inc. absolutely and unconditionally- g'uarantees -that the Lessee
w311 -duly and punctually pay all rentals and other monetary
obligations which it has or shall have under the Lease, and that
the Lessee will faithfully and fully perform, fulfill and observe
everything on its part to be performed, fulfilled nd observed
under this Agreement of Lease and any amendments or supplements
hereto, or both, as the parties in their discretion may
execute. Such Guaranty of Butler International, Inc. shall be in
the form attached hereto, hereby made a part hereof and marked
"Exhibit B".) It is hereby expressly understood and agreed that
in the event there is a change in the said relationship of the
Lessee and- the said two companies as a result of which the Lessee
is-not owned either directly or indirectly by the said two
companies, the Port Authority may require the Lessee to
substitute other forms of security and the Lessee shall promply
comply with such requirement.

Section 48.	 Operation of Snack Bar and Coffee Shop

In connection with the operation of a snack bar and
coffee shop as authorized by Section 5 hereof the Lessee shall
comply with the following:

(a) Its employees shall wear clean uniforms and
female employees shall wear caps or nets. The employees
shall be clean in their habits and shall thoroughly wash
their hands before beginning work and immediately after
each visit to the toilet and shall keep them clean
during the entire work period. No person known by the
Lessee to be affected with any disease in a communicable
form or to be a carrier of such disease shall work or be
permitted to work for the Lessee.

(b) All food and beverages shall be clean, fresh,
pure, of first-class quality and safe for human
consumption,
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(c) The premises and all equipment and materials
used by the Lessee shall at all times be clean,
sanitary, and free from rubbish, refuse, dust, dirt,
offensive or unclean material, flies and other insects,
rodents and vermin. All apparatus, utensils, devices,
machines and piping used by the Lessee shall be
constructed so as to facilitate the cleaning and
inspection thereof and shall be properly cleaned within
eight (8) hours after each period of use with hot water
and a suitable soap or detergent and shall be rinsed by
flushing with hot water. Where deemed necessary by the
Port Authority, final treatment by live steam under
pressure or other sterilizing procedure shall be used.
All trays, dishes, crockery, glassware, cutlery, and
other equipment of such type shall be cleaned and
sterilized before using same. Bottles, vessels and
other re-usable containers shall be cleaned and
sterilized immediately before using the same.

(d) All packing materials, including but not
limited to wrappers, stoppers, caps, enclosures and
containers, shall be clean and sterile, and shall be so
stored as to be protected from dust, dirt, flies,
rodents, unsanitary handling and unclean materials.

(e) In addition to its obligations under this
Section or elsewhere in this Lease pertaining to garbage
removal and storage, the Lessee shall daily remove from
the premises by means of facilities provided by it, all
garbage, debris and other waste material (whether solid
or liquid) arising out of or in connection with its
operations hereunder, and any such not immediately
removed shall be temporarily stored in a clean and
sanitary condition, in suitable garbage and waste
receptacles, the same to be made of metal or other
suitable material equipped with tight-fitting covers or
closures and to be of a design safely and properly to
contain whatever material may be placed therein; said
receptacles being provided and maintained by the
Lessee. The receptacles shall be kept covered except
when filling or emptying the same. The Lessee shall
exercise extreme care in removing such garbage, debris
and other waste materials from the premises. The manner
of such storage and removal shall be subject in all
respects to the continual approval of the Port
Authority. No facilities of the Port Authority shall be
used for such removal unless with its prior consent in
writing. No such garbage, debris or other waste
materials shall be or be permitted to be thrown,
discharged or disposed into or upon any waters at or
bounding the Airport.
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Section 49.	 Definitions

The following terms, when used in this Agreement, shall,
unless the context shall require otherwise, have the respective
meanings given below:

(a) "Airport" shall mean the land and premises in the
County of Essex and State of New Jersey, which are westerly of
the right of way of the Central Railroad of New Jersey and are
shown upon the exhibit attached to the agreement between the City
of Newark and the Port Authority referred to in paragraph (b)
below, said exhibit being marked "Exhibit 'A'" as contained
within the limits of a line of crosses appearing on said exhibit
and designated "Boundary of Terminal Area in City of Newark", and
lands contiguous thereto which may have been heretofore or may
hereafter be acquired by the Port Authority to use for air
terminal purposes.

(b) The phrase "other users of the premises" shall
include the passengers, employees, patrons, invitees, business
visitors and guests of the Lessee's customers and sublessees, as
well as any other person using any portion of the premises.

(c) "Basic Lease" shall mean the Agreement between the
City of Newark and the Port Authority dated October 22, 1947 as
the same from time to time may have been or may be supplemented
or amended. Said Agreement,.dated October 22, 1947, has been
recorded in the Office of the Register of Deeds for the County of
Essex on October 30, 1947, in Book E-110 of Deeds at pages 242,
et seq.

(d) "Agreement" shall mean this Agreement of
Lease.

(e) "Lease" shall mean this Agreement of Lease.

(f) "Letting" shall mean the letting under this
Agreement for the original term stated herein, and shall include
any extension thereof.

(g) "Premises" shall mean and include the land, the
buildings, structures and other improvements thereon (whether
constructed by the Lessee, the Port Authority or others), the
equipment permanently affixed or permanently located therein,
such as electrical, plumbing, sprinkler, fire protection and fire
alarm, heating, steam, sewage, drainage, refrigerating,
communications, gas and other systems, and their pipes, wires,
mains, lines, tubes, conduits, equipment and fixtures, and all
paving, drains, culverts, ditches and catch-basins.
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(h) "Public Landing Area" shall mean the area of land at
the Airport including runways, taxiways and the areas between and
adjacent to runways and taxiways, designated and made available
from time to time by the Port Authority for the landing and
taking-off of aircraft.

(i) "Public Ramp and Apron Area" shall mean the area
adjacent to the Public Landing Area designated and made available
from time to time by the Port Authority for common use for the
loading and unloading of passengers or cargo to or from aircraft
using the Public Landing Area.

(j) "Runways" (including approaches thereto) shall mean
the portion of the Airport used for the purpose of the landing
and taking-off of aircraft.

(k) "General Manager" or "General Manager of the
Airport" shall mean the person or persons from time to time
designated by the Port Authority to exercise the powers and
functions vested in the said Manager by this Agreement; and until
further notice from the Port Authority to the Lessee it shall
mean the person holding the office of and designated as General
Manager, New Jersey Airports.

(1) "Taxiways" shall mean the portion of the Airport
used for the purpose of the ground movement of aircraft to, from
and between the runways, the Public Ramp and Apron Area, the
aircraft parking and storage space and other portions of the
Airport (not including, however, any taxiways, the exclusive use
of which is granted to the Lessee or any other person by lease,
permit or otherwise).

(m) "Aircraft operator" shall mean (a) a Person owning
one or more aircraft which are not leased or chartered to any
other person for operation, and (b) a Person to whom one or more
aircraft are leased or chartered for operation-- whether the
aircraft so owned, leased or chartered are military or non-
military, or are used for private business, pleasure or
governmental business, or for carrier or non-carrier operations,
or for scheduled or nonscheduled operations or otherwise. Said
phrase shall not mean the pilot of an aircraft unless he is also
the owner or lessee thereof or a person to whom it is chartered.

(n) "Civil Aircraft Operator" shall mean a Person
engaged in civil transportation by aircraft or otherwise
operating aircraft for civilian purposes, whether governmental or
private. If any such Person is also engaged in the operation of
aircraft for military, naval or air force purposes, he shall be
deemed to be a Civil Aircraft Operator only to the extent that he
engages in the operation of aircraft for civilian purposes.
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(o)"General _Av,iati.on -4i.rcraf.t._Operators" shall.-mean
scheduled_ commuter aircraft operators and non-scheduled commuter
aircraft operators, air taxi, general aviation, and itinerant
aircraft 	 and charter aircraft operators operating
general aviation aircraft certificated by the Federal Aviation
Administration. The terms "general aviation", "air taxi",
"itinerant", "scheduled commuter" and "non-scheduled commuter" as
used to described aircraft or aircraft operations shall have the
meaning ascribed by the Federal Aviation Regulations or, if there
be none, common usage in the aviation industry.

(p) "Scheduled Aircraft Operator" shall 'mean a Civil
Aircraft Operator engaged in transportation by aircraft operated
wholly or in part on regular flight as to and from the Airport in
accordance with published schedules; but so long as the Federal
Aviation Act of 1958, or any similar federal statute providing
for the issuance of Foreign Air Carrier Permits or Certificates
of Public Convenience and Necessity or substantially similar
permits or certificates, is in effect, no person shall be deemed
to be a Scheduled Aircraft Operator within the meaning of this
Lease unless he also holds such a permit or certificate. It is
specifically understood, however, that the term "Scheduled
Aircraft Operator" shall not or shall not be deemed to include a
scheduled commuter aircraft operator.

(q) "Unamortized Capital Investment" shall mean for
purposes of this Lease, the amount of the Lessee's investment in
the premises arising out of the performance by the Lessee of the
construction work pursuant to and as set forth in Section 2 of
this Lease with respect to the premises after deduction therefrom
of an amount equivalent to an allowance for depreciation and
amortization. Such allowance will be computed on a straight-line
basis from the date of the completion of the premises or January
1, 1989, whichever is earlier, to the end of the Lease.

The foregoing computation to be made shall not take
into consideration the effect of accelerated amortization, if
any, granted to or taken by the Lessee on its books or otherwise
under the provisions of Section 168(a) of Title 26 USCA or
similar legislation hereafter enacted.

For purposes of this paragraph (q), the Lessee's
investment in the premises shall be equal to the sum of: .(i)
the amounts paid by the Lessee to independent contractors for
work actually performed and labor and materials actually
furnished in connection with the construction work on the site as
set forth in and pursuant to Section 2 of the Lease; and (ii) the
payments made and expenses incurred by the Lessee, in connection
with such construction, for engineering, architectural,
professional and consulting services and the supervision of
construction, provided, however, that such payments and expenses
pursuant to this item (ii) shall not exceed 10% of the amounts
described in item (i); in each case, as the above-mentioned
amounts, payments and expenses are evidenced, from time to time,
by certificates of a responsible fiscal officer of the Lessee,
sworn to before a Notary Public and delivered to the Port
Authority, which certificates shall (a) set forth, in reasonable
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detail, the amounts paid to specified independent contractors,
the payments made to other specified persons and the other
expenses incurred by the Lessee, which have not previously been
reported in certificates delivered to the Port Authority, (b)
have attached thereto reproduction copies or duplicate originals
of the invoices of such independent contractors and other persons
acknowledging the receipt by them of such amounts and payments,
and (c) certify that the amounts, payments and expenses therein
set forth constitute portions of the Lessee's investment in the
premises for the purposes of this Lease.

(r) "Person" shall mean not only a natural person,
corporation or other legal entity, but shall also include two or
more natural persons, corporations or other legal entities,
acting jointly as a firm, partnership, unincorporated
association, joint venturers or others.

Section 50.	 The Aircraft Fueling Service

(a) The Lessee shall conduct the business of selling
aviation fuel and aircraft lubricants or dispensing the same into
plane for aircraft operated by air taxi, scheduled commuter,
general aviation and itinerant aircraft operators adequate to
meet all demands therefor at the Airport upon request therefor by
the operators of such aircraft (herein called "the Aircraft
Fueling Service").

The Lessee shall have available and shall sell in
the Aircraft Fueling Service the types of aviation fuel and
aircraft lubricants used by the customer's aircraft including,
but not limited to, Jet A type fuel and 100 octane aviation gaso-
line and shall conduct the Aircraft Fueling Service in accordance
with the highest standards for safety and security in the
aircraft fueling industry and in accordance with the procedures
contained in the Port Authority's Rules and Regulations as they
may be supplemented and amended from time to time.

(b) The Lessee understands and agrees that the Lessee
shall utilize the aviation Fuel Storage Facilities at the Airport
in conducting the Aircraft Fueling Service and to that end it is
recognized that the Lessee has obtained from the Port Authority a
fuel storage permit dated as of April 1, 1984 and bearing Port
Authority identification number ANA-101 permitting the Lessee to
store in the said aviation fuel storage facilities aviation fuel
of the type described in subparagraph (a) above for delivery into
aircraft operated by air taxi, scheduled commuter, general
aviation and itinerant aircraft operators. Notwithstanding the
foregoing, however, it is expressly understood and agreed that
neither the foregoing nor anything contained herein shall, with
respect to the said permit ANA-101, limit, modify, affect or
restrict the rights of revocation and termination of the Port
Authority or the Lessee thereunder, nor guarantee any extension
of said permit; and it is further understood and agreed, that
neither the exercise by the Port Authority of its right of
revocation or termination of said permit, nor the exercise by the
Lessee of its right of termination of said permit, shall affect
the continuance of this Lease or the obligations of the Lessee
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hereunder, including but not limited to the obligation of the
Lessee to conduct the Aircraft Fueling Service, as long as the
Port Authority has an arrangement at the Airport whereby a fixed
base operator at the Airport can obtain aviation fuel.

(c) With respect to the Aircraft Fueling Service, the
Lessee understands and agrees that the Lessee shall, at its sole
cost and expense, supply, furnish and maintain commencing on the
commencement date of the term of the letting hereunder and
throughout the balance of the term of this Agreement such
equipment, furnishings and supplies, including, but not limited.
to, a sufficient number of fueling trucks as are necessary for
the operation of the Aircraft Fueling Service as set forth
herein. Without limiting the foregoing, the Lessee agrees that
the said equipment and fueling trucks and each and every part
thereof shall at all times be kept by the Lessee in first-class
condition to and in the highest standard of maintenance, repair
and cleanliness.

Without limiting the generality of any other term or
provision hereof the Lessee understands and agrees that the
Lessee shall supply, furnish and maintain, throughout the term of
the letting hereunder such equipment, furnishings and supplies,
including, but not limited to, a sufficient number of fueling
trucks meeting the specifications contained in the Port Authority
Rules and Regulations including, but not limited to, the Part
thereof entitled "Fueling Equipment", (Sections 420/0-00 to
422/4-17) as the same may be supplemented and amended from time
to time, as are necessary for the operation of the Aircraft
Fueling Service.

(d) It is hereby recognized that the Port Authority has
heretofore entered into agreements of lease with various Aircraft
Operators at the Airport, which agreements, made as of various
dates, as the same may have heretofore or may hereafter be
supplemented or amended, are herein collectively referred to as
"Master Leases", which contain provisions governing the aviation
fuel storage facilities, the receipt, storage and distribution of
aviation fuel and the Underground Fuel Distribution System at the
Airport and the payment of fuel gallonage fees. It is also
hereby recognized that under the provisions of the Master Leases
the Port Authority reserves the right, in its discretion, and
from time to time, to enlarge or reduce or modify the said
aviation fuel storage facilities and Underground Fuel
Distribution System at the Airport, to make changes in and to the
design thereof and to make other changes which it may deem
necessary or desirable. The Lessee's use of the aviation fuel
storage facilities shall be subject to and in accordance with the
provisions of the Master Leases.
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Section 51.	 Relationship of the Parties

This Agreement does not constitute the Lessee as
the agent or representative of the Port Authority for any purpose
whatsoever. Neither a partnership nor any joint adventure is
hereby created, notwithstanding the fact that the Percentage
Rental to be paid hereunder is to be determined on the basis of
the gross receipts from the Lessee's operations hereunder.

Section 52.	 Existing Sublease Agreements

The Port Authority recognizes that the Lessee has
heretofore entered into various sublease agreements with certain
General Aviation Aircraft Operators (hereinafter called "the
Existing Sublease Agreements") covering the occupancy of space in
the premises then leased to the Lessee under "lease AN-267", as
defined in Section 58 (b) hereof, and that the Port Authority has
approved or consented to the same. Without limiting the
provisions of Section 23 hereof, the Port Authority has no
objection to the continuance in effect under the Lease of all or
any of the Existing Sublease Agreements subject to the terms and
conditions under which said Existing Sublease Agreements are now
in effect, and subject to the terms and conditions of Port
Authority Consent to Sublease Agreements now in effect, which
include but are not limited to the right of the Port Authority to
revoke the consent granted to any such Existing Sublease
Agreement without cause. The Lessee shall prior to the execution
of this Agreement submit to the Port Authority for its approval
and for the execution of such form of Consent Agreement as the
Port Authority may determine such Existing Sublease Agreements
with such sublessees as the Lessee wishes to continue. It is
hereby specifically understood and agreed that no consent given
hereunder by the Port Authority shall be for the term of the
Lease but shall be for an indefinite period or for such fixed
term as consented to by the Port Authority and in all cases
subject to revocation by the Port Authority without cause on
thirty (30) days' notice.

Section 53
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The Port Authority covenants that, during the term
of this Agreement, the Port Authority will not take any action
which would amount to or have the effect of cancelling,
surrendering or terminating the Basic Lease prior to the date
specified in the Basic Lease for its expiration insofar as such
surrender, cancellation or termination would in any manner
deprive the Lessee of any of its rights, licenses or privileges
under this Agreement.
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Nothing herein contained shall prevent the Port 	 -
Authority from entering into an agreement with the City of Newark
pursuant to which the Basic Lease is surrendered, cancelled or
terminated provided that the City of Newark, at the time of such
agreement, assumes the obligations of the Port Authority under
this Agreement.

Nothing contained in this Agreement shall be deemed
a waiver by the Lessee of any of its rights, licenses or
privileges under this Agreement in the event that the Basic Lease
should be surrendered, cancelled or terminated prior to the date
specified in the Basic Lease for its expiration.

Section 54.	 Labor Harmony Obligation

The Lessee shall use its best efforts to assure
labor harmony in all operations under this Agreement and to such
end the Lessee shall make all reasonable efforts not to retain
any contractor or agent or employ or allow employment of any
person or use or have or allow the use or possession of any
equipment or materials or allow a condition to exist if any such
is likely to cause or contribute to labor complaints, troubles,
disputes or controversies either at the premises or elsewhere at
the Airport. The Lessee shall keep the Port Authority informed
as to any impending or existing labor disturbances and shall
apprise the Port Authority of the cause for the grievance or
disturbance and the steps proposed to be taken by the Lessee to
rectify the same.

If any type of strike, boycott, picketing, work
stoppage, slowdown or other labor activity is directed against
the Lessee at the Airport or against any of the Lessee's
operations pursuant to this Agreement which in the opinion of the
Port Authority adversely affects the operation of the Airport or
the operations of airlines, transportation services or other
transportation related lessees or permittees at the Airport
whether or not the same is due to the fault of the Lessee or is
caused by its employees or others, the Port Authority shall have
the right at any time during the continuance thereof by notice to
the Lessee to suspend the Lessee's operations hereunder effective
at the time specified in the notice and during such suspension
the Lessee shall cease activities and operations in the premises
and shall take such steps to secure and protect the premises as
shall be necessary or desirable. The Lessee shall advise the
Port Authority in writing when the cause of the suspension has
been cured and if the Port Authority agrees that it has been so
cured it shall notify the Lessee in writing and the period of
suspension shall end upon receipt by the Lessee of such
notification from the Port Authority.

Section 55.	 Late Charges

If the Lessee should fail to pay any amount
required to be paid by the Lessee under this Agreement when due
to the Port Authority, including without limitation any payment
of Ground Rental, Percentage Rental or other rental or any
payment of other fees, amounts or charges or if any such amount
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is found to be due as the result of an audit, then, in such 	 -
event, the Port Authority may impose (by statement, bill or
otherwise) a-1-ate charge with-respect to each.such__unpaid amount
for each late charge period (herein below described) during the
entirety of which such amount remains unpaid, each such late
charge not to exceed an amount equal to eight-tenths of one
percent of such unpaid amount for each late charge period. There
shall be twenty-four late charge periods on a calendar year
basis; each late charge period shall be for a period of at least
fifteen (15) calendar days except one late charge period each
calendar year may be for a period of less than fifteen (but not
less than thirteen) calendar days. Without limiting the
generality of the foregoing, late charge periods in the case of
amounts found to have been owing to the Port Authority as the
result of Port Authority audit findings shall consist of each
late charge period following the date the unpaid amount should
have been paid under this Agreement. Each late charge shall be
payable immediately upon demand made at any time therefor by the
Port Authority. No acceptance by the Port Authority of payment
of any unpaid amount or of any unpaid late charge amount shall be
deemed a waiver of the right of the Port Authority of payment of
any late charge or late charges payable under the provisions of
this Section with respect to such unpaid amount. Each late
charge shall be and become additional rent, recoverable by the
Port Authority in the same manner and with like remedies as if it
were originally a part of the rental as set forth in Section 4
hereof. Nothing in this Section is intended to, or shall be
deemed to, affect, alter, modify or diminish in any way (1) any
rights of the Port Authority under this Agreement, including
without limitation the Port Authority's rights set forth in
Section 25 of this Agreement or (ii) any obligations of the
Lessee under this Agreement. In the event that any late charge
imposed pursuant to this Section shall exceed a legal maximum
applicable to such late charge, then, in such event, each such
late charge payable under this Agreement shall be payable instead
at such legal maximum.
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Section 56.	 Non-Exclusivity

The rights and privileges granted to the Lessee are
non-exclusive and neither the granting of such rights and
privileges nor anything contained herein shall be construed to
prevent or limit the granting by the Port Authority of similar
rights and privileges at the Airport to another or to others
whether by use of this form of lease or otherwise.

Section 57.	 Additional Right of Termination
of the Port Authority

(a) In addition to any and all other rights of
termination herein provided in this Agreement, the Port Authority
shall have the right to terminate this Agreement and- the letting
hereunder as to all of the premises, without cause, at any time
after January 1, 1991, upon one hundred twenty (120) ` aays prior
written notice to the Lessee. It is hereby understood and agreed
that as used herein the words "without cause" shall mean that the
Port Authority's exercise of the right of termination herein
provided shall be for other than the reasons specified in the
Section of this Lease governing termination based on events of
default or in the Section entitled "Condemnation". In the event
of the termination of the Agreement pursuant to this Section, the
Agreement and the letting hereunder shall cease and expire as to
all of the premises as if the effective date of termination
stated in the notice were the date originally stated herein for
the expiration of the Agreement. Although it is expressly
understood and agreed as aforesaid that the Port Authority's
right to terminate is without cause, the Port Authority agrees to
specify in the aforesaid notice the reason for which it has
elected to terminate this Agreement, which the Port Authority
agrees shall not be for the purpose of awarding to a new lessee a
new lease for the premises hereunder for the purposes stated in
the Section of this Agreement entitled "Use of the Premises" for
the then remaining balance of the term of this Agreement The
Port Authority agrees that it shall act in good faith"and not
arbitrarily in exercising its right of termination.

(b) In the event the Port Authority exercises its
right hereunder to terminate the lease at any time after January
1, 1991 and the Lease is in fact terminated , the Port Authority
shall reimburse the Lessee for its Unamortized Capital
Investment, as defined in paragraph (q) of Section 49 hereof;
provided, however, that in no event shall, for the purposes of
the foregoing payment, the Lessee's capital investment upon which
said payment is to be based exceed the sum of Six Million Dollars
($6,000,000).
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(c) Nothing herein shall or shall be deemed to
limit, waiver affect or modify the provisions of Section 56
hereof.

Section 58.	 Surrender of Prior Leases

(a) The Lessee and the Port Authority have
heretofore entered into an agreement of lease covering, among
other matters, the letting of certain premises at the Airport, as
more fully set forth therein, which agreement of lease bears Port
Authority No. AN-998, is dated November 7, 1983 and, as the same
may have been heretofore supplemented or amended, is herein
called "lease AN-998". The Lessee shall, either prior to its
execution and delivery of this Agreement or simultaneously
therewith, execute and deliver to the Port Authority a surrender
agreement as prepared by the Port Authority (the form of such
surrender agreement being attached hereto as Exhibit D) under
which the Lessee agrees to surrender to the Port Authority lease
AN-998 and all of the premises the Lessee has a right to occupy
thereunder, effective as of December 31, 1985.

(b) The Lessee and the Port Authority have
heretofore entered into an agreement of lease covering, among
other matters, the letting of certain premises at the Airport, as
more fully set forth therein, which agrement of lease bears Port
Authority No. AN-267, is dated March 1, 1956 and, as the same may
have been heretofore supplemented or amended, is herein called
"lease AN-267". The Lessee shall, either prior to its execution
and delivery of this Agreement or simultaneously therewith,
execute and deliver to the Port Authority a surrender agreement
as prepared by the Port Authority (the form of such surrender
agreement being attached hereto as Exhibit E) under which the
Lessee agrees to surrender to the Port Authority lease AN-267 and
all of the premises the Lessee has a right to occupy thereunder,
effective as of December 31, 1985.

Section 59.	 Entire Agreement

This Agreement consists of the following: Sections
1 through 59, inclusive, Schedules A and E and Exhibits A, B, C,
D and E. It constitutes the entire agreement of the parties on
the subject matter hereof and may not be changed, modified,
discharged or extended except by written instrument duly executed
by the Port Authority and the Lessee. The Lessee agrees that no
representations or warranties shall be binding upon the Port
Authority unless expressed in writing in this Agreement.
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IN WITNESS WHEREOF, the parties hereto have
executed these presents the day and year first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND IJ	 Y

	

Secretary	
^+h-s^	 ^ntiC7ek.ai(Title

(Seal)

ATTEST:	 BUTL	 VI ON-NEWARK, INC.

rtvt^	 0^^^	 By
A —

	

Se e t a r y	 ^'"--
(Title)

	

	 President
(Corporat eal) u

APPROVED:
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The Lessee shall pay the Ground Rental at the rate and
at the time stated in paragraph (a) of Item I of Section 4 of the
Agreement to which this Schedule is attached (which Agreement is
hereinafter sometimes called "the Lease"), as said rate is to be
adjusted as of the Ground Rental commencement date, until the
said rate is further adjusted, all as hereinafter provided.
After the close of calendar year 1986 and after the close of each
calendar year thereafter, the Port Authority will adjust the
Airport Services Factor of the annual rental specified in
paragraph (b) of Item I of Section 4 of the Agreement, upwards or
downwards, as follows:

I. The Port Authority shall determine the total of the
following major elements of costs actually incurred or accrued
during the calendar year for which the adjustment is being made,
in connection with Airport Services:

(a) Fixed charges on Port Authority investment in
Airport Services.

(b) The Port Authority's cost of direct labor,
materials, payments to contractors and suppliers
and other costs for operation, maintenance, repairs
and replacements charged directly to Airport
Services, and the Pro rata share of the cost of
snow and ice removal; such costs, however, to
exclude those charged to Port Authority non-revenue
producing areas.

(c) The Port Authority's cost of direct labor,
materials, payments to contractors and suppliers
and other costs charged directly to Policing and
Traffic functions at the Airport (whether performed
by the Airport Police Section or such other
sections or other Port Authority organization unit
or units as may hereafter perform the same or
similar functions).

(d) The Port Authority's cost of labor which was
charged directly to the Airport Manager's Office
(or such other Port Authority. office or
organization unit or units as may hereafter from
time to time perform the same or similar func-
tions).
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II. The Port Authority shall also determine during the
calendar year for which the adjustment is being made the
percentage of total developed land area at the Airport occupied
by the Lessee's premises.

III. The Port Authority will multiply the Airport
Services Factor as stated in paragraph (b) of Item I of Section 4
of the Agreement by a fraction the numerator of which shall be
the total of the major elements of costs actually incurred or
accrued as determined under Paragraph I, subparagraphs (a)
through (d) above and the denominator of which shall be the total
of the major elements of costs actually incurred or accrued as
determined for the year prior to the year for which the
adjustment is being made (for the calendar year 1986 adjustment,
it is hereby agreed said denominator shall be $17,848,331); and
the resulting product shall be multiplied by a fraction the
numerator of which shall be the percentage determined in
Paragraph II above and the denominator of which shall be the
actual percentage of total developed land area occupied by the
Lessee's premises determined for the year prior to the year for
which the adjustment is being made (for the calendar year 1986
adjustment, it is hereby agreed said denominator shall be
0.768%).

IV. The resultant product shall constitute the final
Airport Services Factor for the calendar year for which the
adjustment is being made. It shall also constitute the tentative
Airport Services Factor for the calendar year in which such
factor is calculated. When the Ground Rental commencement date
occurs, the Ground Rental shall be adjusted and the Airport
Services Factor then in effect shall be the amount due and
payable by the Lessee to the Port Authority. Thereafter the
final Airport Services Factor shall be the amount due and payable
by the Lessee to the Port Authority for the calendar year so
adjusted and for the months which have elapsed since the end of
that calendar year. The Lessee shall continue to make payments
based on the new tentative Airport Services Factor until the same
is further adjusted.

V. In the event more than one Airport Services Factor
is in effect during the calendar year for reasons other than the
adjustment pursuant to Paragraph IV hereof, the Port Authority
will multiply each such Airport Services Factor by the fractions
stated in Paragraph III above, except that the percentage to be
used as the denominator of the second of the said fractions shall
be the percentage in effect at the same time as each such Airport
Services Factor is in effect.

VI. In the event more than one Airport Services Factor
is in effect during a calendar year for reasons other than the
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adjustment pursuant to Paragraph IV hereof, resulting in more
than one resultant product after the adjustments pursuant to
Paragraph V hereof have been made, the resultant product of that
adjustment involving the Airport Services Factor in effect at the
end of the calendar year for which the adjustment is being made
shall constitute the final Airport Services Factor for the
portion of said calendar year during which said Airport Services
Factor was in effect. It shall also constitute the tentative
Airport Services Factor for the calendar year in which such
factor is calculated. All other resultant products shall each
constitute the final Airport Services Factor for that portion of
the calendar year for which the adjustment is being made during
which the respective tentative Airport Services Factor was in
effect.

VII. Any deficiency in the rentals and fees due to the
Port Authority from the Lessee for any calendar year resulting
from the adjustment of the Airport Services Factor of the rentals
shall be paid to the Port Authority by the Lessee within thirty
(30) days after demand therefor and any excess payments made by
the Lessee determined on the basis of an adjusted Airport
Services Factor shall be credited against future rentals, such
credit to be made within thirty (30) days following the
adjustment of the Airport Services Factor.

VIII. The following terms, when used in the Agreement,
shall, unless the context shall require otherwise, have the
respective meanings given below:

(a) "Airport Services" for the purpose of the
Agreement shall mean such systems, non-revenue producing
areas, operations and functions as may be related to
serving the Airport from time to time.during the term of
the letting including without limitation thereto, air
terminal highways (as so designated by the Port
Authority from time to time), communications and
signals, storm and sanitary sewers, water distribution,
and other systems designed to provide utilitarian
services to Airport areas, restricted use service
highways, non-revenue producing space in structures,
facilities, areas or subdivisions thereof necessary to
the operations of the Airport, including without
.limitation thereto, Port Authority administrative,
maintenance, policing and operations space.

(b) "Total Developed Land Square Feet on the
Airport" shall mean all land within the Airport boundary
as the same may be changed from time to time (exclusive,
however, of land situated to the north and west of
United States Routes 1-9) which is revenue-producing,
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including but not limited to all land under lease or
permit, land actually developed for a specific use and
all land specifically designated as : part of the Public
Aircraft Facilities.

(c) "Port Authority Investment" as used for
the computation of fixed charges shall consist of:

A.	 Construction costs

(1) payments to contractors and/or
vendors and suppliers;

(2) premiums or charges for Performance
Bonds;

(3) insurance premiums or charges;

(4) direct payroll and expenses of Port
Authority forces engaged in
performance or supervision of
construction work, charged in
accordance with Port Authority
accounting practice.

B.	 Engineering Services

(1) payments to outside consultants and
engineering firms;

(2) direct payroll and expenses of Port
Authority staff, charged in
accordance with Port Authority
accounting practice.

C.	 Land acquisition costs and cost of
acquisition of any interest therein, including air
rights whether by purchase, lease, condemnation or other
taking for a purpose, use or otherwise.

D.	 Other direct costs charges in accordance
with Port Authority accounting practice.

E.	 Liquidated overhead in lieu of the Port
Authority's administration and overhead costs in the
amount of ten percent (10%) of the sum of all other
elements of cost included in Port Authority investment
(including Financial Expense, "F" below).

Page 4 of Schedule A



BAN 273-187

F.	 Financial Expense on the foregoing
computed in accordance with Port Authority accounting
practice.

(d) "Fixed charges on Port Authority investment"
shall mean amortization and interest on Port Authority
investment in items completed subsequent to December 31,
1464. Such fixed charges shall be determined on the
basis of an equal annual payment method. The interest
factor used in determining the fixed charges for all of
the foregoing shall be the weighted average coupon rate
for the twelve months ending November 30 of each year,
rounded to the nearest hundredth percent, on all long-
term bonds outstanding, the proceeds of which were made
available for construction at the Airport.

(e) The symbol "V" and the words "percentum" and
"percent" whenever used herein or in the Agreement shall
be deemed to be used synonymously and interchangeably.

For the Port Authority

Initialled:

For the Lessee
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Exhibit B

GUARANTY

KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter referred to as the "Port Authority") is about to
enter into the foregoing attached Agreement of Lease (hereinafter
referred to as "the Lease") with BUTLER AVIATION-NEWARK, INC.
(hereinafter and in the Lease referred to as "the Lessee") which
Lease covers the letting of certain premises at Newark
International Airport and provides for the payment of rentals and
fees by the Lessee, all as more particularly described in the
Lease; and

WHEREAS, the Lease imposes certain terms and conditions
upon the Lessee including the obligation of the Lessee to procure
and maintain with the Port Authority the Guaranty of Butler
International, Inc. guaranteeing to the Port Authority the
performance by the Lessee of all of the terms and conditions
imposed upon the Lessee by the Lease; and

WHEREAS, BUTLER INTERNATIONAL, INC. (hereinafter
referred to as "the Guarantor"), a corporation of the State of
Delaware having its principal place of business at 110 Summit
Avenue, P.O.. Box 480, Montvale, New Jersey 07615 is the absolute
and unconditional owner of all of the issued and outstanding
voting shares of the capital stock of Butler Aviation
International, Inc., a corporation of the State of Delaware
having its principal place of business at 110 Summit Avenue,
P.O.. Box 480, Montvale, New Jersey 07615, which was organized by
and through the efforts of the said Guarantor; and

WHEREAS, the said Butler Aviation International, Inc.
is the absolute and unconditional owner of all of the issued and
outstanding voting shares of the capital stock of the Lessee
which was organized by and through the efforts of said Guarantor;
and

WHEREAS, this Guaranty is made in connection with and
incidental to the exercise by the Guarantor of its corporate
rights, powers, privileges and franchises and in fulfillment of
its corporate purposes and objects; and

WHEREAS, in order to induce the Port Authority to enter
into and execute the Agreement, the Guarantor has offered to
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absolutely and unconditionally guarantee the payment by the
Lessee of the rentals and other monetary obligations which the
Lessee has under the Lease, and the performance, fulfillment and
observance by the Lessee of all of the other terms, provisions,
covenants and conditions of the Lease on the part of the Lessee
to be performed, fulfilled and observed; and

WHEREAS, the execution of the Lease by the Port
Authority will inure to the benefit of and enhance, promote and
develop the business of the Guarantor;

NOW, THEREFORE, for and in consideration of and as an
inducement to the Port Authority to enter into and execute the
Lease with the Lessee,.the Guarantor does hereby covenant and
agree with the Port Authority as follows:

1. The Guarantor hereby absolutely and unconditionally
guarantees, promises and agrees that the Lessee will duly and
punctually pay all rentals, fees and other monetary obligations
which it has or shall have under the Lease, and that the Lessee
will faithfully and fully perform, fulfill and observe all the
other terms, provisions, covenants and conditions of the Lease on
the part of the Lessee to be performed, fulfilled and observed,

2. The Guarantor hereby waives and dispenses with all
notice of non-payment, non-observance, non-performance or non-
fulfillment or proof of notice or demand to charge the Guarantor
therefor and agrees that the validity of this Guaranty and the
obligations of the Guarantor hereunder shall in no wise be
terminated, affected or impaired by reason of any failure of the
Port Authority to insist upon strict performance by the Lessee
under the Lease or by the assertion by the Port Authority against
the Lessee of any of the rights or remedies reserved to the Port
Authority under the provisions of the Lease, or by the
withdrawal, discontinuance or settlement of any judicial or other
proceedings brought by the Port Authority against the Lessee.

3. The liability of the Guarantor hereunder shall in no
way be affected by:

(a) The release or discharge of the Lessee in any
creditors', receivership, bankruptcy or other similar
proceedings.

(b) The impairment, limitation or modification of
the liability of the Lessee or its estate in bankruptcy, or of
any remedy for the enforcement of the Lessee's said liability
under the Lease, resulting from the operation of any present or
future provision of the Bankruptcy Code or any other statute or
from the decision of any court having jurisdiction over the
Lessee or its estate.
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(c) The rejection or disaffirmance of the Lease in
any creditors', receivership, bankruptcy or other similar
proceedings.

(d) Any disability or any defense of the Lessee; it
being understood that the foregoing shall not preclude either the
Guarantor or the Lessee from alleging a defense based on a breach
of the Lease by the Port Authority.

4. This Contract of Guaranty shall remain and continue
in full force and effect as to any and every renewal,
modification or extension of the Lease whether in accordance with
the terms of the Lease or by a separate or additional documents,
and notwithstanding any such renewal, modification or extension,
whether or not the Guarantor has specifically consented to such
renewal, modification or extension. The liability of the
Guarantor hereunder shall in no way be affected by the failure of
the Port Authority to obtain the Guarantor's consent to any such
renewal, modification or extension, notwithstanding that the Port
Authority may have previously obtained such consent with respect
to a prior renewal, modification or extension.

5. Acceptance of this Contract of Guaranty and
reliance thereon by the Port Authority shall be evidenced by the
execution of the Lease by the Port Authority without any further
act or notice. If, for any reason, any part of the obligations
of the Guarantor hereunder shall be held invalid or
unenforceable, the balance of the said obligations shall
nevertheless remain in full force and effect. Failure physically
to attach a copy of the Lease to this Contract of Guaranty shall
not void, alter or affect this Contract of Guaranty, or alter or
amend the obligations of the Guarantor hereunder.

This Guaranty shall inure to the benefit of the Port
Authority, its successors and assigns, and shall be binding upon
the Guarantor, its successors and assigns.

IN WITNESS WHEREOF, the Guarantor has executed and
delivered to the Port Authority this Guaranty the 	 day of

, 1987.

ATTEST:	 BUTLER INTERNATIONAL, INC.

UTJ
Secretary

(Title)	 President
(Seal)
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SS.
COUNTY OF

On the	 day of	 1987 , before me
personally came	 , to me
known who being by me duly sworn, did depose and say that he
resides in
that he is the	 President of Butler
International, Inc.; the corporation described in and which
executed the foregoing instrument of Guaranty; that he well knows
the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by the
order of the Board of Directors of said corporation; and that he
signed his name thereto by like order.

(notarial seal and stamp)
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BUTLER INTERNATIONAL, INC.

Certification of Secretary

I,	 , Secretary of Butler Inter-
national, Inc., a corporation of the State of Delaware, do hereby
certify as follows:

1. Butler International, Inc. is the unconditional and
absolute owner of all of the issued and outstanding voting shares
of the capital stock of Butler Aviation International, Inc., a
corporation of the State of Delaware.

2. Butler Aviation International, Inc. is the un-
conditional and absolute owner of all the issued and outstanding
voting shares of the capital stock of Butler Aviation-Newark,
Inc., a corporation of the State of New Jersey.

3. That the following is a full, true and correct copy
of a Resolution adopted by a unanimous vote of all of the
Directors of Butler International, Inc. present at a meeting of
the Board of Directors held on the 	 day	 of 198 ,
duly called and held in accordance with law and the charter and
by-laws of Butler International, Inc. at which all members of the
Board of Directors were present, and that the said Resolution has
not been altered or repealed, and is now in full force and
effect:

"RESOLVED, that in order to induce the Port
Authority of New York and New Jersey to enter into and
execute the foregoing attached Lease with Butler
Aviation-Newark, Inc., covering the letting of certain
premises at Newark International Airport and providing
for the payment of rentals and fees by Butler Aviation-
Newark, Inc., all as more particularly set forth in the
Lease, this corporation shall at all times during the
effective term of the said Lease as the same may be
extended, supplemented, or amended, guarantee the
obligations of Butler Aviation-Newark, Inc. and the
full, punctual and faithful performance of all of the
terms, provisions, covenants and conditions to be
performed, fulfilled and observed by Butler Aviation-
Newark, Inc. under the said Lease; and be it further

"RESOLVED, that in the judgment of the Board of
Directors, this action will effectuate the purposes and
objectives of this Corporation, and will inure to the
benefit of and promote, enhance and develop the business

Page 5 of Exhibit B



BAN 273-187

and assets of this Corporation and will generally
promote its best interests; and be it further

"RESOLVED, that the President or Vice-President of
this Corporation, be and each of them is hereby
authorized and directed to make, execute and deliver to
the Port Authority on behalf of and in the name of this
Corporation, a written Guaranty, guaranteeing all of the
aforesaid obligations of Butler Aviation-Newark, Inc.;
and be it further

"RESOLVED, that the officers of this Corporation
and each of them are hereby authorized and directed to
take such steps, execute such documents and perform such
other acts and things on behalf of this Corporation as
may be necessary or convenient for the purpose of
effecting such Guaranty."

4.	 That the purpose of this certificate is to induce
The Port Authority of New York and New Jersey to enter into an
agreement of lease with Butler Aviation-Newark, Inc. covering
premises at Newark International Airport, City of Newark and
State of New Jersey and with the intent that The Port Authority
of New York and New Jersey, its Commissioners, officers, agents
and representatives, shall rely on the truth of the matters
contained herein.

IN WITNESS WHEREOF, I have signed my name and
affixed the corporate seal hereto, this 	 day of
198 .

Secretary of
Butler International, Inc.

(Seal)

For the Port Authority

Initialled:

For the Lessee
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EXHIBIT C

The Lessee has submitted to the Port Authority a
document attached hereto, entitled "Aircraft Sales Commission
Worksheet" which the Lessee advises that it will use in arriving
at "the Lessee's profits on sales of aircraft" to be included in
the Lessee's gross receipts under Section 4 of the Lease.
Without limiting any other terms or provisions of the Lease, it
is agreed and understood that the terms appearing on the said
Worksheet shall have the respective meanings given below:

I.	 (a)"Sales Price" shall mean the price paid for
the aircraft by the purchaser to the Lessee.

(b) "Additional Equipment, Paint, etc." shall
mean the additional revenue to the Lessee of installing avionic,
radio and other equipment in the aircraft, and painting of the
aircraft and received from the purchaser.

(c) "Other Charges" shall mean the additional
amounts billed to the purchaser for flying the aircraft from the
point of purchase to the premises of the purchaser (including
cost of fuel and landing fees) and other charges not covered by
items I(a) and I(b).

(d) "Over Allowances" shall mean the
difference between "Trade-In" as defined in (f) below and the
"Inventory Value" as defined in (e) below. The aircraft
identification number of the trade-in airplane is to be shown in
the block marked "No.	 ".

(e) "Inventory Value" shall mean the value of
an aircraft traded in by the purchaser as assigned by the Lessee
and which will be recorded on the Lessee's books and records.

(f) "Trade-In" shall mean the actual allowance
made by the Lessee for the trade-in of an aircraft by the
purchaser.

(g) "Adjusted Sales Price" shall mean the
Sales Price plus Additional Equipment, paint, etc., plus Other
Charges, and adjusted for Over Allowance (I(a) through I(d).

II. Costs associated with sale by the Lessee:

(a) "Cost of Aircraft" shall mean the price
paid for the aircraft by the Lessee to the seller or the
inventory value if the aircraft was taken as a trade-in on
another sale.
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(b) "Inspection" shall mean costs of direct
labor and materials actually expended or incurred by the Lessee
in connection with inspections of the aircraft performed by the
Lessee, in preparation for delivery of the aircraft to the
purchaser.

(c) "Delivery Expense" shall mean costs of
fuel, flight fees and similar expenses actually paid or incurred
by the Lessee for delivery of the aircraft to the purchaser.

(d) "Interest" shall mean the cost of financ-
ing or carrying the aircraft inventory actually incurred by the
Lessee with respect to its purchase of the aircraft as reflected
in the Lessee's books and records from the date of such purchase
to the date of the Lessee's sale thereof.

(e) "Flight Training" shall mean the costs of
labor and materials actually incurred or expended by the Lessee
in connection with the training of the purchaser in the use of
the aircraft.

(f) "Work Orders" shall mean the costs of
direct labor and parts for work performed on the aircraft
actually incurred by the Lessee, and not recoverable from the
purchaser, in connection with the preparation of the aircraft for
delivery to the purchaser.

(g) "Other" shall mean other costs to be
specified on the Worksheet actually incurred by the Lessee in
connection with the preparation for delivery of the aircraft to
the purchaser.

(h) "Total Costs" shall mean the sum of the
above-defined costs, II(a) through II(g) inclusive, associated
with the sale of the aircraft by the Lessee.

III. The Lessee's profit:

(a) "Profit Subject to Commission" shall mean
the difference between Adjusted Sales Price and Total Costs.
(I(g) minus II(h) equals III(a)).

(b) "Commission" shall mean the amount constituting
a percentage of the Adjusted Sales Price actually paid by the
Lessee to the salesman(men) for the sale of the aircraft.

(c) "Profit Earned by Butler" shall mean the
difference between Profit Subject to Commission and Commission

Page 2 of Exhibit C



BAN 273-187

(III(a) minus III(b)); and with respect to each sale of aircraft
said amount shall be included in gross receipts under the Lease.

It is specifically understood and agreed that nothing
contained in this Exhibit C shall or shall be deemed to alter,
modify, limit or diminish the terms, covenants and conditions of
the Lease, and that, in particular, the obligations imposed on
the Lessee pursuant to Sections 4 and 6 hereof shall pertain and
apply in all respects to the Lessee's sales of aircraft.

For the Port	 ority

Initialled

For the Lessee
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THIS SURRENDER SHALL NOT BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE

OFFICER THEREOF, AND DELIVERED TO THE
TENANT BY AN AUTHORIZED REPRESENTATIVE

OF THE PORT AUTHORITY

(Lease No. AN-998)

THIS AGREEMENT, dated as of --------------------, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority"), and BUTLER AVIATION-
NEWARK, INC., a corporation of the State of New Jersey having an
office and place of business at 110 Summit Avenue, P. O. Box 460,
Montvale, New Jersey 07645 (hereinafter called "the Tenant"),

WITNESSETH, That:

WHEREAS, by lease dated as of November 7, 1983
(which lease, as the same may have been supplemented and amended,
is hereinafter.called "the Lease" ) the Port Authority let to the
Tenant and the Tenant hired and took from the Port Authority, for
a term expiring on the last day of the month during which the
thirtieth (30th) anniversary of the Phase I Completion Date, as
defined therein, occurs, or on August 31, 2014, whichever date
first occurs, certain premises at Newark International Airport
(hereinafter called "the Airport") as more particularly described
in the Lease; and

WHEREAS, the Tenant being presently in
possession under the Lease, desires to terminate its occupancy of
all of the premises under the Lease (the said premises being
hereinafter called "the premises"), and to surrender the same to
the Port Authority effective as of December 31, 1985 at 11:59
o'clock P.M., which date and hour are hereinafter collectively
called "the effective date"; and

WHEREAS, the Port Authority is willing to
accept such surrender on the terms and conditions hereinafter set
forth;

NOW; THEREFORE, in consideration of the
covenants and agreements herein contained, the Port Authority and
the Tenant hereby agree as follows:
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1.	 The Tenant has granted, bargained,
sold, surrendered and yielded up and does by these presents
grant, bargain, sell, surrender and yield up unto the Port
Authority, its successors and assigns, forever, the premises and
the term of years with respect thereto under the Lease yet to
come and has given, granted and surrendered and by these presents
does give, grant and surrender to the Port Authority, its
successors and assigns, all the,rights, rights of renewal,
licenses, privileges and options of the Tenant granted by the
Lease with respect to the premises, all to the intent and purpose
that the said term under the Lease and the said rights of
renewal, licenses, privileges and options with respect to the
premises may be wholly merged, extinguished and determined on the
effective date, with the same force and effect as if the said
term were in and by the provisions of the Lease originally fixed
to expire on the effective date;

TO HAVE AND TO HOLD the same unto the Port
Authority, its successors and assigns forever.

2. The Tenant hereby covenants on behalf of
itself, its successors and assigns that, with the sole exception
of the "Exxon Sublease" as defined in and subject to the
provisions of paragraph 7 below, (a), it has not done or suffered
and will not do or suffer anything whereby the premises, or the
Tenant's leasehold therein, has been or shall be encumbered as of
the effective date in any way whatsoever; (b) the Tenant is and
will remain until the effective date the sole and absolute owner
of the leasehold estate in the premises and of the rights, rights
of renewal, licenses, privileges and options granted by the Lease
with respect thereto and that the same are and will remain until
the effective date free and clear of all liens and encumbrances
of whatsoever nature; and (c) the Tenant has full right and power
to make this Agreement.

3. All promises, covenants, agreements and
obligations of the Tenant with respect to the premises, under the
Lease or otherwise, which under the provisions thereof would have
matured upon the date originally fixed in the Lease for the
expiration of the term thereof, or upon the termination of the
Lease prior to the said date, or within a stated period after
expiration or termination, shall notwithstanding such provisions,
mature upon the effective date and shall survive the execution
and delivery of this Agreement.

4. The Tenant has released and discharged
and does by these presents release and discharge the Port
Authority from any and all obligations of every kind, past,
present or future on the part of the Port Authority to be
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performed under the Lease with respect to the premises. The Port
Authority does by these presents release and discharge the Tenant
from any and all obligations on the part of the Tenant to be
performed under the Lease with respect to the premises for that
portion of the term subsequent to the effective date; it being
understood that nothing herein contained shall release, relieve
or discharge the Tenant from any liability for rentals or for
other charges with respect to the premises that may be due or
become due to the Port Authority for any period or periods prior
to the effective date, or for breach of any other obligation on
the Tenant's part to be performed under the Lease for or during
such period or periods or maturing pursuant to paragraph 3 above.

5. In consideration of the making of this
Agreement by the Port Authority and the above described release,
the Tenant hereby agrees to terminate its occupancy of the
premises and to deliver actual, physical possession of the
premises to the Port Authority, on or before the effective date,
in the condition required by the Lease upon surrender. The
Tenant further agrees that it shall remove from the premises,
prior to the effective date, all equipment, inventories,
removable fixtures and other personal property of the Tenant or
for which the Tenant is responsible. With respect to any such
property not so removed, the Port Authority may at its option, as
agent for the Tenant and at the risk and expense of the Tenant,
remove such property to a public warehouse or may retain the same
in its own possession and in either event, after the expiration
of thirty (30) days, may sell or consent to the sale of the same
at a public auction; the proceeds of any such sale shall be
applied first to the expenses of removal, sale and storage, and
second to any sums owed by the Tenant to the Port Authority; any
balance remaining shall be paid to the Tenant. The Tenant shall
pay to the Port Authority any excess of the total cost of
removal, storage and sale over the proceeds of sale. It is
recognized that the Tenant performed certain site preparation
work in connection with the construction work under the Lease,
and it is hereby agreed that said site preparation work shall be
left in place by the Tenant and shall be and remain the property
of the Port Authority, and further, without limiting any other
term or provision hereof, that the Tenant shall not be reimbursed
by the Port Authority for any of its costs in connection with
said sitework or any other part of the construction work under
the Lease.

6. It is hereby acknowledged that under the
terms of the Lease the Tenant is obligated to commence payment of
the Ground Rental thereunder on September 1, 1985, and it is
hereby agreed that any and all payments received by the Port
Authority on account of the Ground Rental under the Lease for the
period from September 1, .1985 to December 31, 1985 shall be
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credited by the Port Authority against the Ground Rental payable
by the Tenant under the new separate agreement of lease entered
into between the Port Authority and the Tenant covering the
Hangar 12 site at the Airport and bearing lease number ANA-273.

7. It is recognized that the Tenant has
heretofore entered into a sublease agreement with Exxon
Corporation (hereinafter referred to as "Exxon") made as of
February 17, 1984, as amended by an Amendment Agreement between
the Tenant and Exxon dated March 12, 1984 and two letter
agreements dated April 4, 1984 and May 16, 1984 (said agreements
being herein collectively called the "Exxon Sublease"), under
which the Lessee subleased a portion of the premises to Exxon,
and that the Exxon Sublease was consented to by the Port
Authority pursuant to a Consent to Sublease Agreement entered
into among the Port Authority, the Tenant and Exxon and dated May
29, 1984. The Tenant hereby expressly represents and warrants to
the Port Authority that the Tenant has entered into a surrender
agreement with Exxon whereby Exxon has agreed to and thereby does
surrender the Exxon Sublease and all of the subleased premises
thereunder and all of its rights therein effective as of a date
no later than December 31, 1985.

8. Neither the Commissioners of the Port
Authority nor any of them, nor any officer, agent or employee
thereof, shall be charged personally by the Tenant with any
liability, or held liable to it under any term or condition of
this Agreement, or because of its execution or attempted
execution or because of any breach or attempted or alleged breach
thereof. The Tenant agrees that no representations or warranties
with respect to this Agreement shall be binding upon the Port
Authority unless expressed in writing herein.
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IN WITNESS WHEREOF, the Port Authority and the Tenant have
executed these presents as of the date first above written .

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By
Secretary

(Title)
(Seal)

ATTEST:	 BUTLER AVIATION-NEWARK, INC.

By
Secretary

Initialled:

(Title)	 President
(Seal)

For the Port Authori

For the Lessee
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EXHIBIT E

THIS SURRENDER SHALL NOT BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE

OFFICER THEREOF, AND DELIVERED TO THE
TENANT BY AN AUTHORIZED REPRESENTATIVE

OF THE PORT AUTHORITY

(Lease No. AN-267)

THIS AGREEMENT, dated as of --------------------, by anc
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority"), and BUTLER AVIATION-
NEWARK, INC., a corporation of the State of New Jersey having an
office and place of business at 110 Summit Avenue, P. 0. Box 460,
Montvale, New Jersey 07645 (hereinafter called "the Tenant"),

WITNESSETH, That:

WHEREAS, by lease dated as of March 1, 1956
(which lease, as the same may have been supplemented and amended,
is hereinafter called "the Lease" ) the Port Authority let to the
Tenant and the Tenant hired and took from the Port Authority, for
a term which has been extended to January 31, 1986 and month-to-
month thereafter as a periodical tenancy, certain premises at
Newark International Airport (hereinafter called "the Airport")
as more particularly described in the Lease; and

WHEREAS, the Tenant being presently in
possession under the Lease, desires to terminate its occupancy of
all of the premises under the Lease (the said premises being
hereinafter called "the premises"), and to surrender the same to
the Port Authority effective as of December 31, 1985 at 11:59
o'clock P.M., which date and hour are hereinafter collectively
called "the effective date"; and

WHEREAS, the Port Authority is willing to
accept such surrender on the terms and conditions hereinafter set
forth;

NOW, THEREFORE, in consideration of the
covenants and agreements herein contained, the Port Authority and
the Tenant hereby agree as follows:

1.	 The Tenant has granted, bargained, sold,
surrendered and yielded up and does by these presents grant,
bargain, sell, surrender and yield up unto the Port Authority,
its successors and assigns, forever, the premises and the term of
years with respect thereto under the Lease yet to come and has
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given, granted and surrendered and by these presents does give,
grant and surrender to the Port Authority, its successors and
assigns, all the rights, rights of renewal, licenses, privileges
and options of the Tenant granted by the Lease with respect to
the premises, all to the intent and purpose that the said term
under the Lease and the said rights of renewal, licenses,
privileges and options with respect to the premises may be wholly
merged, extinguished and determined on the effective date, with
the same force and effect as if the said term were in and by the
provisions of the Lease originally fixed to expire on the
effective date;

TO HAVE AND TO HOLD the same unto the Port
Authority, its successors and assigns forever.

2. The Tenant hereby covenants on behalf of
itself, its successors and assigns that (a) it has not done or
suffered and will not do or suffer anything whereby the premises,
or the Tenant's leasehold therein, has been or shall be
encumbered as of the effective date in any way whatsoever; (b)
the Tenant is and will remain until the effective date the sole
and absolute owner of the leasehold estate in the premises and of
the rights, rights of renewal, licenses, privileges and options
granted by the Lease with respect thereto and that the same are
and will remain until the effective date free and clear of all
liens and encumbrances of whatsoever nature; and (c) the Tenant
has full right and power to make this Agreement.

3. All promises, covenants, agreements and
obligations of the Tenant with respect to the premises, under the
Lease or otherwise, which under the provisions thereof would have
matured upon the date originally fixed in the Lease for the
expiration of the term thereof, or upon the termination of the
Lease prior to the said date, or within a stated period after
expiration or termination, shall notwithstanding such provisions,
mature upon the effective date and shall survive the execution
and delivery of this Agreement.

4. The Tenant has released and discharged
and does by these presents release and discharge the Port
Authority from any and all obligations of every kind, past,
present or future on the part of the Port Authority to be
performed under the Lease with respect to the premises. The Port
Authority does by these present release and discharge the Tenant
from any and all obligations on the part of the Tenant to be
performed under the Lease with respect to the premises for that
portion of the term subsequent to the effective date; it being
understood that nothing herein contained shall release, relieve
or discharge the Tenant from any liability for rentals or for
other charges with respect to the premises that may be due or
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become due to the Port Authority for any period or periods prior
to the effective date, or for breach of any other obligation on
the Tenant's part to be performed under the Lease for or during
such period or periods or maturing pursuant to paragraph 3 above.

5. It is hereby agreed that any and all
payments received by the Port Authority on account of the Ground
Rental under the Lease after January 1, 1986 shall be credited by
the Port Authority against the Ground Rental payable by the
Tenant under the new separate agreement of lease entered into
between the Port Authority and the Tenant covering the Hangar 12
premises at the Airport and bearing lease number ANA-273.

6. Neither the Commissioners of the Port
Authority nor any of them, nor any officer, agent or employee
thereof, shall be charged personally by the Tenant with any
liability, or held liable to it under any term or condition of
this Agreement, or because of its execution or attempted
execution or because of any breach or attempted or alleged breach
thereof. The Tenant agrees that no representations or warranties
with respect to this Agreement shall be binding upon the Port
Authority unless expressed in writing herein.

IN WITNESS WHEREOF, the Port Authority and the Tenant have
executed these presents as of the date first above written .

Fib,

cretary

ATTEST:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By

(Title)
(Seal)

BUTLER AVIATION-NEWARK, INC.

Secretary
(Title)	 President
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SCHEDULE E

PART I

Affirmative Action Guidelines - Equal Employment Opportunity

I. As a matter of policy the Port Authority hereby
requires the Lessee and the Lessee shall require the Contractor,
as hereinafter defined, to comply with the provisions set forth
hereinafter and in Section 2(c)(18) of Port Authority Agreement
No. ANA-273 (herein called "the Lease") with Butler Aviation-
Newark, Inc. (herein called "the Lessee"). These provisions are
similar to the conditions for bidding on federal government
contracts adopted by the Office of Federal Contract Compliance
and effective May 8, 1978.

The Lessee as well as each bidder,
contractor or subcontractor of the Lessee (herein collectively
referred to as "the Contractor") must fully comply with the
following conditions set forth in this Schedule as to each
construction trade to be used on the construction work or any
portion thereof (said conditions being herein called "Bid
Conditions"). The Lessee hereby commits itself to the goals for
minority and female utilization set forth below and all other
requirements, terms and conditions of the Bid Conditions. The
Lessee shall likewise require the Contractor to commit itself to
the said goals for minority and female utilization set forth
below and all other requirements, terms and conditions of the Bid
Conditions by submitting a properly signed bid.

II. The Lessee and the Contractor shall each
appoint an executive of its company to assume the responsibility
for the implementation of the requirements, terms and conditions
of the following Bid Conditions:

(a) The goals for minority and female
participation, expressed in percentage terms for the Contractor's
aggregate workforce in each trade on all construction work are as
follows:

(1) Minority participation: 32%

(2) Female participation:	 6.9%

These goals are applicable to all the
Contractor's construction work performed in and for the premises.
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The Contractor's specific affirmative action
obligations required herein of minority and female employment and
training must be substantially uniform throughout the length of
the contract, and in each trade, and the Contractor shall make
good faith efforts to employ minorities and women evenly on each
of its projects. The transfer of minority or female employees or
trainees from contractor to contractor or from project to project
for the sole purpose of meeting the Contractor's goals shall be a
violation of the contract. Compliance with the goals will be
measured against the total work hours performed.

(b) The Contractor shall provide written notification
to the Lessee and the Lessee shall provide written notification
to the Manager of the Equal Opportunity Programs Unit of the Port
Authority within 10 working days of award of any construction
subcontract in excess of $10,000 at any tier for construction
work. The notification shall list the name, address and
telephone number of the subcontractor; employer identification
number; estimated starting and completion dates of the
subcontract; and the geographical area in which the subcontract
is to be performed.

(c) As used in these specifications:

(1) "Employer identification number" means the
Federal Social Security number used on the
Employer's Quarterly Federal Tax Return, U.S.
Treasury Department Form 941;

2)	 "Minority" includes:

(i) Black (all persons having origins in any
of the Black African racial groups not of
Hispanic origin);

(ii) Hispanic (all persons of
Mexican, Puerto Rican, Dominican, Cuban,
Central or South American culture or
origin, regardless of race);

(iii)Asian and Pacific Islander
(all persons having origins in any of the,
original peoples of the Far East,
Southeast Asia, the Indian Subcontinent,
or the Pacific Islands); and

(iv) American Indian or Alaskan
Native (all persons having origins in any
of the original peoples of North America
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and maintaining identifiable tribal
affiliations through membership and
participation or community
identification).

(d) Whenever the Contractor, or any subcontractor
at any tier, subcontracts a portion of the construction work
involving any construction trade, it shall physically include in
each subcontract in excess of $10,000 those provisions which
include the applicable goals for minority and female
participation.

(e) The Contractor shall implement the specific
affirmative action standards provided in subparagraphs (1)
through (16) of paragraph (h) hereof. The goals set forth above
are expressed as percentages of the total hours of employment and
training of minority and female utilization the Contractor should
reasonably be able to achieve in each construction trade in which
it has employees in the premises. The Contractor is expected to
make substantially uniform progress toward its goals in each
craft during the period specified.

(f) Neither the provisions of any collective
bargaining agreement, nor the failure by a union with whom the
Contractor has a collective bargaining agreement, to refer either
minorities or women shall excuse the Contractor's obligations
hereunder.

(g) In order for the nonworking training hours of
apprentices and trainees to be counted in meeting the goals, such
apprentices and trainees must be employed by the Contractor
during the training period, and the Contractor must have made a
commitment to employ the apprentices and trainees at the
completion of their training, subject to the availability of
employment opportunities. Trainees must be trained pursuant to
training programs approved by the U.S. Department of Labor.

(h) The Contractor shall take specific affirmative
actions to ensure equal employment opportunity ("EEO"). The
evaluation of the Contractor's compliance with these provisions
shall be based upon its effort to achieve maximum results from
its actions. The Contractor shall document these efforts fully,
and shall implement affirmative action steps at least as
extensive as the following:

(1) Ensure and maintain a working environment
free of harassment, intimidation, and coercion at all sites,
and in all facilities at which the Contractor's employees are
assigned to work. The Contractor, where possible, will
assign two or more women to each phase of the construction
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project. The Contractor, shall specifically ensure that all
foremen, superintendents, and other supervisory personnel at
the premises are aware of and carry out the Contractor's
obligation to maintain such a working environment, with
specific attention to minority or female individuals working
at the premises.

(2) Establish and maintain a current list of
minority and female recruitment sources, provide written
notification to minority and female recruitment sources and
to community organizations when the Contractor or its unions
have employment opportunities available, and maintain a
record of the organizations' responses.

(3) Maintain a current file of the names,
addresses and telephone numbers of each minority and female
off-the-street applicant and minority or female referral from
a union, a recruitment source or community organization and
of what action was taken with respect to each such
individual. If such individual was sent to the union hiring
hall for referral and was not referred back to the Contractor
by the union or, if referred, not employed by the Contractor,
this shall be documented in the file with the reason
therefor, along with whatever additional actions the
Contractor may have taken.

(4) Provide immediate written notification to the
Lessee when the union or unions with which the Contractor has
a collective bargaining agreement has not referred to the
Contractor a minority person or woman sent by the Contractor,
or when the Contractor has other information that the union
referral process has impeded the Contractor's efforts to meet
its obligations.

(S) Develop on-the-job training opportunities
and/or participate in training programs for the area which
expressly include minorities and women, including upgrading
programs and apprenticeship and trainee programs relevant to
the Contractor's employment needs, especially those programs
funded or approved by the Department of Labor. The
Contractor shall provide notice of these programs to the
sources compiled under subparagraph (2) above.

(6) Disseminate the Contractor's EEO policy by
providing notice of the policy to unions and training
programs and requesting their cooperation in assisting the
Contractor in meeting its EEO obligations; by including it in
any policy manual and collective bargaining agreement; by
publicizing it in the Contractor's newspaper, annual report,
etc.; by specific review of the policy with all management
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personnel and with all minority and female employees at least
one a year; and by posting the Contractor's EEO policy on
bulletin boards accessible to all employees at each location
where construction work is performed.

(7) Review, at least every six months the
Contractor's EEO policy and affirmative action obligations
hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment
decisions including specific review of these items with on-
premises supervisory personnel such as Superintendents,
General Foremen, etc., prior to the initiation of
construction work at the premises. A written record shall be
made and maintained identifying the time and place of these
meetings, persons attending, subject matter discussed, and
disposition of the subject matter.

(8) Disseminate the Contractor's EEO policy
externally by including it in any advertising in the news
media, specifically including minority and female news media,
and providing written notification to and discussing the
Contractor's EEO policy with other Contractors and
Subcontractors with whom the Contractor does or anticipates
doing business.

(9) Direct its recruitment efforts, both oral and
written, to minority, female and community organizations, to
schools with minority and female students and to minority and
female recruitment and training organizations and to State-
certified minority referral agencies serving the Contractor's
recruitment area and employment needs. Not later than one
month prior to the date for the acceptance of applications
for apprenticeship or other training by any recruitment
source, the Contractor shall send written notification to
organizations such as the above, describing the openings,
screening procedures, and tests to be used in the selection
process.

(10) Encourage present minority and female
employees to recruit other minority persons and women and,,
where reasonable, provide after school, summer and vacation
employment to minority and female youth both on the premises
and in other areas of a Contractor's workforce.

(11) Tests and other selection requirements shall
comply with 41 CFR Part 60-3.

(12) Conduct, at least every six months, an
inventory and evaluation at least of all minority and female
personnel. For promotional opportunities and encourage these
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employees to seek or to prepare for, through appropriate
training, etc., such opportunities.

(13) Ensure that seniority practices, job
classifications, work assignments and other personnel
practices, do not have a discriminatory effect by continually
monitoring all personnel and employment related activities to
ensure that the EEO policy and the Contractor's obligations
hereunder are being carried out.

(14) Ensure that all facilities and company
activities are nonsegregated except that separate or single-
user toilet and necessary changing facilities shall be
provided to assure privacy between the sexes.

(15) Document and maintain a record of all
solicitations of offers for subcontracts from minority and
female construction contractors and suppliers, including
circulation of solicitations to minority and female
contractor associations and other business associations.

(16) Conduct a review, at least every six months,
of all supervisors' adherence to and performance under the
Contractor's EEO policies and affirmative action obligations.

(i) Contractors are encouraged to participate in
voluntary associations which assist in fulfilling one or more of
their affirmative action obligations (subparagraphs (1)-(16) of
Paragraph (h) above). The efforts of a contractor association,
joint contractor-union, contractor-community, or other similar
group of which the Contractor is a member and participant, may be
asserted as fulfilling any one or more of its obligations under
Paragraph (h) hereof provided that the Contractor actively
participates in the group, makes every effort to assure that the
group has a positive impact on the employment of minorities and
women in the industry, ensures that the concrete benefits of the
program are reflected in the Contractor's minority and female
workforce participation, makes good faith efforts to meet its
individual goals and timetables, and can provide access to
documentation which demonstrates the effectiveness of actions
taken on behalf of the Contractor. The obligation to comply,
however, is the Contractor's and failure of such a group to
fulfill an obligation shall not be a defense for the Contractor's
non-compliance.

(j) A single goal for minorities and a separate
single goal for women have been established. The Contractor,
however, is required to provide equal employment opportunity and
to take affirmative action for all minority groups, both male and
female, and all women, both minority and non-minority.
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Consequently, the Contractor may be in violation hereof if a
particular group is employed in a substantially disparate manner
(for example, even though the Contractor has achieved its goals
for women generally, the Contractor may be in violation hereof if
a specific minority group of women is under-utilized).

(k) The Contractor shall not use the goals and
timetables or affirmative action standards to discriminate
against any person because of race, color, religion, sex, or
national origin.

(1) The Contractor shall not enter into any
subcontract with any person or firm debarred from Government
contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions
and penalties for violation of this clause including suspension,
termination and cancellation of existing subcontracts as may be
imposed or ordered by the Lessee. Any Contractor who fails to
carry out such sanctions and penalties shall be in violation
hereof.

(n) The Contractor, in fulfilling its obligations
hereunder shall implement specific affirmative action steps, at
least as extensive as those standards prescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails to
comply with the requirements of these provisions, the Lessee
shall proceed accordingly.

(o) The Contractor shall designate a responsible
official to monitor all employment related activity to ensure
that the company EEO policy is being carried out, to submit
reports relating to the provisions hereof as may be required and
to keep records. Records shall at least include , for each
employee the name, address, telephone numbers, construction
trade, union affiliation if any, employee identification number
when assigned, social security number, race, sex, status (e.g.
mechanic, apprentice, trainee, helper, or laborer), dates of
changes in status, hours worked per week in the.indicated trade,
rate of pay, and location at which the work was performed.
Records shall be maintained in an easily understandable and
retrievable form; however, to the degree that existing records
satisfy this requirement, contractors shall not be required to
maintain separate records.

(p) Nothing herein provided shall be construed as a
limitation upon the application of any laws which establish
different standards of compliance or upon the application of
requirements for the hiring of local or other area residents
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(e.g., those under the Public Works Employment Act of 1977 and
the Community Development Block Grant Program).

PART II

TY BUSINESS ENTERPRISES/WOMEN-OWNED BUSI

As a matter of policy the Port Authority requires the
Lessee and the Lessee shall itself and shall require the general
contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises
(MBEs) and Women-owned Business Enterprises (WBEs) in the
construction work pursuant to the provisions of this Schedule E
and in accordance with Section 2(c)(18) of the Lease. For
purposes hereof, Minority Business Enterprise (MBE) shall mean
any business enterprise which is at least fifty-one percentum
owned by, or in the case of a publicly owned business, at least
fifty-one percentum of the stock of which is owned by citizens or
permanent resident aliens who are minorities and such ownership
is real, substantial and continuing. For the purposes hereof,
Women-owned Business Enterprise (WBE) shall mean any business
enterprise which is at least fifty-one percentum owned by, or in
the case of a publicly owned business, at least fifty-one
percentum of the stock of which is owned by women and such
ownership is real, substantial and continuing. A minority shall
be as defined in paragraph II(c) of Part I of this Schedule E.
"Meaningful participation" shall mean that at least ten percent
(10%) of the total dollar value of the construction contracts
(including subcontracts) covering the construction work are for
the participation of Minority Business Enterprises and that at
least one percent (1%) of the total dollar value of the
construction contracts (including subcontracts) are for the
participation of Women-owned Business Enterprises. Good faith
efforts to include meaningful participation by MBEs and WBES
shall include at least the following.

(a) Dividing the Work to be subcontracted into smaller
portions where feasible.

(b) Actively and affirmatively soliciting bids for
subcontracts from MBEs and WBEs, including circulation of
solicitations to minority and female contractor associations.
The Contractor shall maintain records detailing the efforts made

Page 8 of Schedule E
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to provide for meaningful MBE and WBE participation in the Work,
including the names and addresses of all MBEs and WBEs contacted
and, if any such MBE or WBE is not selected as a joint venturer
or subcontractor, the reason for such decision.

(c) Making plans and specifications for prospective
construction work available to MBEs and WBEs in sufficient time
for review.

(d) Utilizing the list of eligible MBEs and WBEs
maintained by the Port Authority or seeking minorities and women
from other sources for the purpose of soliciting bids for
subcontractors.

(e) Encouraging the formation of joint ventures,
partnerships or other similar arrangements among subcontractors,
where appropriate, to insure that the Lessee and Contractor will
meet their obligations hereunder.

(f) Insuring that provision is made to provide progress
payments to MBEs and WBEs on a timely basis.

(g) Not requiring bonds from and/or providing bonds and
insurance for MBEs and WBEs, where appropriate.

For the Pokt

Initialled:

For the Lessee
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FORM XLD—Ack., N .J. 51380

STATE OF NEW YORK

COUNTY OF NEW YORK

On this v z	 day of r J d^tk	 U CJz	 19 $7, before me, the subscriber, a notary public of New

York, personally appeared	 r l if Ci t"	 ,a"0.^ 2	 the	 th P c < ah °G ^`. L ce r^

or The Port Authority of New York and New Jersey, who
I am satisfied Is the person who has signed the within Instrument; and, 1 having first made known to him the con•
tents thereof, he did acknowledge that he signed, sealed with the corporate seal and delivered the same as such offi-
cer aforesaid and that the within Instrument Is the voluntary act and deed of such corporation, made by virtue of

the authority of Its Board of Commissioners.

(voWial ud and %W")

ANITA E. WESTRICH
Notary Public, State of Now York

STATE OF	 No. 434656184
as.	 QualPinu in RlchmonQ County

COUNTY OF t	
Commission Expires

On this `QV)^  day of	 19 $7, before me, the subscriber, n

personally appeared	 tie

the	 president of	
Butler

Aviation —Newark Inc. whoIam satisfied la'the person who has signed the
within instrument; and i having first made known to him the contents thereof, he did acknowledge that he signed, sealed
with the corporate seal and delivered the same as such officer aforesaid and that the within Instrument Is the voluntary
act and deed of such corporation, made by virtue of the authority of Its Board of Directors.

MAUREEN A. MAHONEY CTt=5NE1Z- 	 `^\Y,^^n i, 	 //,
NOTARY FZ:BLIC OF NEW JERSEY	 `1-= / i \fl i.{/1..P.2-^ C^"^'WYE-t-t	 lr a i'LN
My Co is+ion EZPlece July 9, 19b61'i	

(a-lo-Iar1a1L—led and ruwp)
^s

af.

COUNTY OF

Be It remembered that on this 	 day of
	

me, the subscriber, a

appeared

—who I am satisfied Is the person named in and who
executed the within Instrument, and, I g lint(( made known to him the contents thereof, he did acknowledge that he
signed, soled and delivered jhsAalfi ie as his voluntary act and deed for the uses and purposes therein expressed.
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k	 ^

GUARANTY

KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter referred to as the "Port Authority") is about to
enter into the foregoing attached Agreement of Lease (hereinafter
referred to as "the Lease") with BUTLER AVIATION-NEWARK, INC.
(hereinafter and in the Lease referred to as "the Lessee") which
Lease covers the letting of certain premises at Newark
International Airport and provides for the payment of rentals and
fees by the Lessee, all as more particularly described in the
Lease; and

WHEREAS, the Lease imposes certain terms and conditions
upon the Lessee including the obligation of the Lessee to procure
and maintain with the Port Authority the Guaranty of Butler
International; Inc. guaranteeing to the Port Authority the
performance by the Lessee of all of the terms and conditions
imposed upon the Lessee by the Lease; and

WHEREAS, BUTLER INTERNATIONAL, INC. (hereinafter
referred to as "the Guarantor"), a corporation of the State of
Delaware having its principal place of business at 110 Summit
Avenue, P.O.. Box 480, Montvale, New Jersey 07615 is the absolute
and unconditional owner of all of the issued and outstanding
voting shares of the capital stock of Butler Aviation
International, Inc., a corporation of the State of Delaware
having its principal place of business at 110 Summit Avenue,
P.O.. Box 480, Montvale, New Jersey 07615, which was organized by
and through the efforts of the said Guarantor; and

WHEREAS, the said Butler Aviation International, Inc.
is the absolute and unconditional owner of all of the issued and
outstanding voting shares of the capital stock of the Lessee
which was organized by and through the efforts of said Guarantor;
and

WHEREAS, this Guaranty is made in connection with and
incidental to the exercise by the Guarantor of its corporate
rights, powers, privileges and franchises and in fulfillment of
its corporate purposes and objects; and

WHEREAS, in order to induce the Port Authority to enter
into and execute the Agreement, the Guarantor has offered to
absolutely and unconditionally guarantee the payment by the
Lessee of the rentals and other monetary obligations which the
Lessee has under the Lease, and the performance, fulfillment and
observance by the Lessee of all of the other terms, provisions,
covenants and conditions of the Lease on the part of the Lessee
to be performed, fulfilled and observed; and
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WHEREAS, the execution of the Lease by the Port
Authority will inure to the benefit of and enhance, promote and
develop the business of the Guarantor;

NOW, THEREFORE, for and in consideration of and as an
inducement to the Port Authority to enter into and execute the
Lease with the Lessee, the Guarantor does hereby covenant and
agree with the Port Authority as follows:

1. The Guarantor hereby absolutely and unconditionally
guarantees, promises and agrees that the Lessee will duly and
punctually pay all rentals, fees and other monetary obligations
which it has or shall have under the Lease, and that the Lessee
will faithfully and fully perform, fulfill and observe all the
other terms, provisions, covenants and conditions of the Lease on
the part of the Lessee to be performed, fulfilled and observed.

2. The Guarantor hereby waives and dispenses with all
notice of non-payment, non-observance, non-performance or non-
fulfillment or proof of notice or demandto charge the-Guarantor
therefor and agrees that the validity of this Guaranty and the
obligations of the Guarantor hereunder shall in no wise be
terminated, affected or impaired by reason of any failure of the
Port Authority to insist upon strict performance by the Lessee
under the Lease or by the assertion by the Port Authority against
the Lessee of any of the rights or remedies reserved to the Port
Authority under the provisions of the Lease, or by the
withdrawal, discontinuance or settlement of any judicial or other
proceedings brought by 'the Port Authority against the Lessee.

3. The liability of the Guarantor hereunder shall in no
way be affected by:

(a) The release or discharge of the Lessee in any
creditors', receivership, bankruptcy or other similar
proceedings.

(b) The impairment, limitation or modification of
the liability of the Lessee or its estate in bankruptcy, or of
any remedy for the enforcement of the Lessee's said liability
under the Lease, resulting from the operation of any present or
future provision of the Bankruptcy Code or any other statute or
from the decision of any court having jurisdiction over the
Lessee or its estate.

(c) The rejection or disaffirmance of the Lease in
any creditors', receivership, bankruptcy or other similar
proceedings.
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(d) Any disability or any defense of the Lessee; it
being understood that the foregoing shall not preclude either the
Guarantor or the Lessee from alleging a defense based on a breach
of the Lease by the Port Authority.

4. This Contract of Guaranty shall remain and continue
in full force and effect as to any and every renewal,
modification or extension of the Lease whether in accordance with
the terms of the Lease or by a separate or additional documents,
and notwithstanding any such renewal, modification or extension,
whether or not the Guarantor has specifically consented to such
renewal, modification or extension. The liability of the
Guarantor hereunder shall in no way be affected by the failure of
the Port Authority to obtain the Guarantor's consent to any such
renewal, modification or extension, notwithstanding that the Port
Authority may have previously obtained such consent with respect
to a prior renewal, modification or extension.

5. Acceptance of this Contract of Guaranty and reliance
thereon by the Port Authority shall be evidenced by the execution
of the Lease by the Port Authority without any further act or
notice. If, for any reason, any part of the obligations of the
Guarantor hereunder shall be held invalid or unenforceable, the
balance of the said obligations shall nevertheless remain in full
force and effect. Failure physically to attach a copy of the
Lease to this Contract of Guaranty shall not void, alter or
affect this Contract of Guaranty, or alter or amend the
obligations of the Guarantor hereunder.

This Guaranty shall inure to the benefit of the Port
Authority, its successors and assigns, and shall be binding upon
the Guarantor, its successors and assigns.

IN WITNESS WHEREOF, the Guarantor has executed and
delivered to the Port Authority this Guaranty the ^944t day of

A-er : i	 , 1987.

ATTEST:

kS	 Secretary

APPROVED:
FORM I TL'RMS

BUTLER INTERNATI	 ,	 C.
i

7	 _.

By	 u	 i

(Title) SeN oil Vice President f
(Seal) cy ev^en^( Ci ur^S^(
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STATE OF Nr^w ^ rMSiOy )
as.

COUNTY OF ,-D rett C I t3

On the	 9 q-t	 day of fa, ' t	 1987 , before me
personally came	 v,c,< R J	 c o	 to me
known who being by me duly sworn, did depose and say that he
resides in i^T N'orweod. Pden^e , kwv— Y	 ctk.r, u..,,

that he is the	 Se r,cor vtr '	 President of Butler
International, Inc.; the corporation described in and which
executed the foregoing instrument of Guaranty; that he well knows
the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by the
order of the Board of Directors of said corporation; and that he
signed his name thereto by like order.

	

q	
/'

	

Z^ 	 sea l and 
(s ^

a ^^
(notarial seal and Ea )

A. P',WiCIUEY EE5N''^

	

NOT ,	. -Lli-Ic or Cry )ic, sSY
M, Com:niss:mi EzP :es J-1y 9, IYy69t



EIS SUPPLEMENTAL AGREEMENT SHALL NOT JE 3INDING
JPON THE PORT AUxHO'RITY UNTIL DULY Ei:ECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE

OF THE PORT AUTHORITY

AVIATION DEPT. II

r1.q. p ,1,„ 1^ ,	 6	 Newark International Airport
a	 !,,,' !	 Lease No. ANA-273

	

4 '^^-	 Supplement No. 1

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of May 15, 1991 by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and BUTLER AVIATION-NEWARK, INC.
(hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, by an agreement of lease dated as of
January 1, 1986 (which agreement of lease as the same may have
been supplemented and amended, is hereinafter referred to as "the
Lease") the Port Authority leased and granted to the Lessee
certain premises rights and privileges at Newark International
Airport as more particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease in certain respects;

NOW, THEREFORE, the Port Authority and the Lessee
hereby agree to amend the Lease, effective as of May 15, 1991, as
follows:

1. Section 59 of the Lease now entitled "Entire
Agreement" shall be deemed renumbered as Section 60, deemed to
state that there are 60 sections in the Lease, and a new section
59 shall be deemed added to the Lease reading as follows:

"Section 59. Security Deposit or Letter of Credit

(a) In addition to and without limiting the
provisions of Section 47 hereof, upon the execution of
Supplemental Agreement No. 1 of the Lease (of which this
provision forms a part) by the Lessee and delivery
thereof to the Port Authority, the Lessee shall deposit
with the Port Authority (and shall keep deposited
throughout the letting under this Agreement) either the
SUM of Fifty Thousand Dollars and No Cents ($50,000.00)
in cash, or bonds of the United States of America, or of
the State of New York, or of the State of New Jersey,
or of The Port Authorityof New York and New Jersey,
having a market value of that amount, as security for
the full, faithful and prompt performance of and
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compliance with, on the part of the Lessee, all of the
terms, provisions, covenants and conditions of this
Agreement on its part to be fulfilled, kept, performed
or observed. Bonds qualifying for deposit hereunder
shall be in bearer form but if bonds of that issue were
offered only in registered form, then the Lessee may
deposit hereunder such bond or bonds in registered form,
provided, however, that the Port Authority shall be
under no obligation to accent such deposit of a bond in
registered form unless such bond has been re-registered
in the name of the Port Authority (the expense of such
re-registration to be borne by the Lessee) in a manner
satisfactory to the Port Authority. The Lessee may
request the Port Authority to accept a registered bond
in the Lessee's name and if acceptable to the Port
Authority the Lessee shall deposit such bond together
with a bond power (and such other instruments or other
documents as the Port Authority may require) in form and
substance satisfactory to the Port Authority. In the
event the deposit is returned to the Lessee any expenses
incurred by the Port Authority in re-registering a bond
to the name of the Lessee shall be borne by the
Lessee. In addition to any and all other remedies
available to it, the Port Authority shall have the
right, at its option, at any time and from time to time,
with or without notice, to use the deposit or any part
thereof in whole or partial satisfaction of any of its
claims or demands against the Lessee. There shall be no
obligation on the Port Authority to exercise such right
and neither the existence of such right nor the holding
of the deposit itself shall cure any default or breach
of this Agreement on the part of the Lessee. With
respect to any bonds deposited by the Lessee, the Port
Authority shall have the right, in order to satisfy any
of its claims or demands against the Lessee, to sell the
same in whole or in part, at any time and from time to
time, with or without prior notice, at public or private
sale, all as determined by the Port Authority, together
with the right to purchase the same at such sale free of
all claims, equities or rights of redemption of the
Lessee. The Lessee hereby waives all right to
participate therein and all right to prior notice or
demand of the amount or amounts of the claims or demands
of the Port Authority against the Lessee. The proceeds
of every such sale shall be applied by the Port
Authority first to the costs and expenses of the sale
(including but not limited to advertising or commission
expenses) and then to the amounts due the Port Authority
from the Lessee. Any balance remaining shall be
retained in cash toward bringing the deposit to the sum
specified above. In the event that the Port Authority
shall at any time or times so use the deposit, or any
part thereof, or if bonds shall have been deposited and
the market value thereof shall have declined below the
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above mentioned amount, the Lessee shall, on demand of
the Port Authority and within two (2) days thereafter,
deposit with the Port Authority additional cash or bonds
so as to maintain the deposit at all times to the full
amount above stated, and such additional deposits shall
be subject to all the conditions of this Section. After
the expiration or earlier termination of the letting
under this Agreement as the said letting may have been
extended, and upon condition that the Lessee shall then
be in no wise in default under any part of this
Agreement, as this Agreement may have been amended or
extended or both, and upon written request therefor by
the Lessee, the Port Authority will return the deposit
to the Lessee less the amount of any and all unpaid
claims and demands (including estimated damages) of the
Port Authority by reason of any default or breach by the
Lessee of this Agreement or any part thereof. The
Lessee agrees that it will not assign or encumber the
deposit. The Lessee may collect or receive any interest
or income earned on bonds and interest paid on cash
deposited in interest-bearing bank accounts, less any
part thereof or amount which the Port Authority is or
may thereafter be entitled or authorized by law to
retain or to charge in connection therewith, w'nether as
or in lieu of an administrative expense, or custodial
charge, or otherwise; provided, however, that the Port
Authority shall not be obligated by this provision to
place or to keep cash deposited hereunder in interest
bearing bank accounts.

(b) The Lessee may at any time during the term of
the letting under this Agreement offer to deliver.to the
Port Authority, as security for all obligations of the
Lessee under this Agreement as described in paragraph
(a) above (in addition to and without limiting the terms
of Section 47 hereof and any guaranty delivered pursuant
thereto) in substitution of the security deposit called
for under paragraph (a) hereof, a clean, irrevocable
letter of credit issued to and in favor of the Port
Authority by a banking institution having its main
office in the Port of New York District and acceptable
to the Port Authority, payable in the Port of New York
District in the amount of Seventy-five Thousand Dollars
and No Cents ($75,000.00). The form and terms of such
letter of credit, as well as the institution issuing
it, shall be subject to the prior and continuing
approval of the Port Authority. Said letter of credit
shall expire no earlier than a date not later than one-
hundred eighty (180) days after the expiration or
termination of the Lease. In addition to any and all
other remedies available to it, the Port Authority shall
have the right, at its option, at any time and from time
to time, with or without notice to draw upon said letter
of credit or any part thereof in whole or partial
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satisfaction of any of its claims or demands against the
Lessee. There shall be no obligation on the Port
Authority to exercise such right and neither the
existence of such right nor the holding of a letter of
credit shall cure any default or breach of the Lease on
the part of the Lessee. If requested by the Port
Authority, said letter of credit shall be accompanied by
a letter expressing the opinion of counsel for the
banking institution that the issuance of said clean,
irrevocable letter of credit is an appropriate and valid
exercise by the banking institution of the corporate
power conferred upon it by law. If at any time and from
time to time during the term of .the Lease, including any
extension, a payment is made to the Port Authority under
any letter of credit running in its favor as provided in
this Section, the Lessee shall cause to be delivered to
the Port Authority on demand from time to time and at
any time made, an additional clean, irrevocable letter
of credit satisfactory to and issued in favor of the
Port Authority by a banking institution satisfactory to
the Port Authority, the form and content of which letter
of credit shall have been approved by the Port Authority
and which, if required by the Port Authority, shall be
accompanied by an opinion of counsel as aforesaid and in
such an amount so that at all times during the term of
the Lease the Port Authority shall have clean,
irrevocable, letters of credit in the amount of Seventy-
five Thousand Dollars and No Cents ($75,000.00). If at
any time any bank shall fail to make payment to the Port
Authority in accordance with any letter of credit issued
by any such bank in favor of the Port Authority as
herein provided, the Lessee shall cause to be delivered
to the Port Authority, on demand, another clean,
irrevocable letter of credit satisfactory to the Port
Authority and issued by another banking institution in
favor of the Port Authority and satisfactory to it, the
form and content of which letter of credit shall have
been approved by the Port Authority and which, if
requested by the Port Authority, shall be accompanied by
an opinion of counsel as aforesaid, in an amount equal
to the amount of the original letter of credit as above
described. Notwithstanding anything hereinabove
provided, any failure of any banking institution issuing
a letter of credit in favor of the Port Authority to
make payments as provided in the said letter of credit
shall be and be deemed to be a breach of the Lease by
the Lessee. No action by the Port Authority pursuant to
the terms of any letter of credit, or receipt by the
Port Authority of funds from any bank issuing any such
letter of credit, shall be or be deemed to be a waiver
of any default by the Lessee under the terms of the
Lease and all remedies available to the Port Authority
as provided by the Lease consequent upon such default
shall not be affected by the existence of a recourse to
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any such letter of credit. Use, in accordance with this
Section, of a letter or letters of credit delivered to
the Port Authority hereunder shall be at the sole and
complete discretion of the Port Authority.

If any banking institution which had been
acceptable to the Port Authority and whose outstanding
letter of credit hereunder the Port Authority is then
holding shall at any time no longer be acceptable
thereto i; the Port Authority's sole discretion, the
Lessee, within two (2) days after demand of the Port
Authority, shall cause to be delivered to the Port
Authority a clean irrevocable letter of credit from
another banking institution satisfactory to the Port
Authority, which letter of credit shall be in the same
amount as that held by the Port Authority from the
banking institution which is no longer acceptable as
aforesaid and shall otherwise conform to the
requirements applicable to any letter of credit to be
furnished to the Port Authority under this Section; and
upon the Port Authority's receipt of such a satisfactory
letter of credit from such an acceptable banking
institution the Port Authority shall return the letter
of credit from that banking institution no longer
acceptable to the Port Authority as aforesaid.

(c) It is expressly understood and agreed that the
provisions of this Section 59'are in addition to and not
in lieu of the provisions of Section 47 hereof and any
guaranty delivered pursuant thereto and that neither the
provisions of this Section 59 nor any security deposited
or delivered hereunder (whether cash or bonds or letter
of credit as above described) nor any action taken or
not taken by the Port Authority with respect thereto
shall in manner limit, affect or impair the provisions
of Section 47 hereof or any guaranty submitted
thereunder or release or relieve any such guarantor or
affect in any manner the obligations or liability of
such guarantor.

(d) For the purposes, of this Section, the Lessee
hereby certifies that its Federal I.D. Number is (Ex. 1)

it

2. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held
liable to it under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution or
because of any breach or alleged breach thereof.

3. As hereby amended, all of the terms, covenants,
provisions, conditions and agreements of the Lease shall be and
remain in full force and effect.
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4. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Port Authority
and the Lessee on the subject matter, and may not be changed,
modified, discharged or extended except by instrument in writing
duly executed on behalf of both the Port Authority and the
Lessee. The Lessee agrees that no representations or warranties
shall be binding upon the Port Authority unless expressed in
writing in the Lease or this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents, as of the date first above written.

ATTEST:

I- rzx ^MLR '̂i -
Secretary

THE PORT AUTHORITY OF NEW YORK
A	 AND NEW JERSEY?

W%
(Title)

ATTEST:

ffs>si, Secretar y'

CONSENTED AND AGREED:

BUTLER AVIATION CORPORATION

BUTLER AVIATION-NEWARK, INC.

BY />
fife)(Tit e)	 President

(Corporate Seal)

(Successor by merger to Butler
International, Inc.), as Guarantor
pursuant to a Contract of Guaranty
dated April 29, 1987, hereby consents
and agrees to the terms of the Lease
as supplemented and amended by this
Supplemental Agreement.

By:	 'BLS/^F^1G
(Title):_	 ^,	 President

(Corporate Seal)
APPROVED:
FORM ( TERMS
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,CSL-61273; Ack. N.J.; Corr. 5 Corp.

STATE OF NEW YORK	 )
ss.

COUNTY OF NEW YORK 	 )

On this 30'6(- day of ?7 ? 't`;/	 , 19 91, before me, the
subscriber, a notary public of New York, personally appeared_ u 	 f

LC	 --.'----^	 the
of Tge Port Authority of New York and New Jersey, who I am satisfied is the
person who has signed the within instrument; and, I having first made known
to him the contents thereof, he did acknowledge that he signed, sealed with
the corporate seal and delivered the same as such officer aforesaid and that
the within instrument is the voluntary act and deed of such corporation made
by virtue of the authority of its Board of Commissioners.

^- otarial seal and stamp

JACQUELINE WHITE
STATE OF N,51 '	 { ^ SC^j	 Notary Public, State of New York

	

J	 )	 No. 4737769
) ss.	 Qualified in Suffolk County"p

COUNTY OF ^^ L X	 )	 Commtas+on Expires May 31, 79-V

of	 BUTLER A^IATION-NEWARK, INC.

subscriber, a No` -4 i, PL,O I L of Luc a.; :J-t-'93 	, personally

appeared LA/Z , (2, ^^yN N, the 	t,2J[L - President

On this	 J7 7ii' day of	 )^l i4L .1	 19 91, before me, the

 who has sighed the within instrument; andwho I am satisfied is the person
I having first made known to him  the contents thereof, he did acknowledge
that he signed, sealed with the corporate seal and delivered the same as

the within instrument is the voluntary actsuch officer aforesaid and that
and deed of such corporation made by virtue of the authority of its Board
of Directors.

(notarial seal a d. stamp

STATE OF ^^	 s^^ )
ss.

COUNTY OF &77^ '-	 )

appeared j( 6LV, S, ^11o2fin ,.
subscriber, a iijotA k nC6L,C CF fv Ct -^r71s'&5J

On this 17 /̂^ N day of	 p9iq-t J

of BUTLER AVIATION CORPORATION
who I am satisfied is the person who has signed the within instrument; and
I having first made known to him the contents thereof, he did acknowledge
that he signed, sealed with the corporate seal and delivered the same as
such officer aforesaid and that the within instrument is the voluntary act
and 'deed of such corporation made by virtue of the authority of its Board
of Directors.

GYYLc pv-t !v a1L'ie
(notarial seak and stamp)

DOMINIC D"\NGELO
NOTARY PUBLIC OF NF''a 'ER-EY

MY COMMISSION EXPIRES APRIL 20, ls: z

DOMINIC D'ANGELO
NOTARY PUBLIC OF NEW IERSEY

MY COMMISSION EXPIRES APRIL 20. 1992

1991 , before me, the
, personally

the	 ^2lc is President
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THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED

BY AN EXECUTIVE OFFICER THEREOF AND
DELIVERED TO THE LESSEE BY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHORITY

AVIATION DEPT.
y	 Port Authority Agreement No. ANA-273

t	 s
	

Newark International Airport
Supplement No. 2

SECOND SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of the 1 st day of October, 1996 by and between THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to as "the Port
Authority") and SIGNATURE FLIGHT SUPPORT-NEW JERSEY, INC., successor by merger to
Signature Flight Support-Newark, Inc.(formerly known as Butler Aviation-Newark, Inc.) (hereinafter
referred to as "the Lessee"), a corporation organized and existing under the laws of the State of New
Jersey, having its principal place of business at Hangar 15, Newark International Airport and whose
representative is Richard Dodson, its President.

WITNESSETH, That:

WHEREAS, by an agreement of lease dated as of January 1, 1986 (which agreement
of lease as the same has been supplemented and amended, is hereinafter referred to as "the Lease")
the Port Authority leased and granted to Butler Aviation-Newark, Inc. certain premises, rights and
privileges at Newark International Airport as more particularly described in the Lease; and

WHEREAS, said Butler Aviation-Newark, Inc. thereafter changed its corporate name
to Signature Flight Support-Newark, Inc.; and

WHEREAS, pursuant to that certain Certificate of Merger and Plan of Merger
submitted by the Lessee to the Port Authority and filed by the Lessee in the office of the Secretary
of State of the State of New Jersey pursuant to Section 14A:10 of the New Jersey Business
Corporation Act, the said Signature Flight Support-Newark, Inc. , subject to the consent of the Port
Authority, merged with and into Signature Flight Support-Atlantic City, Inc., a corporation of the
State of New Jersey, with the cessation of the separate existence of said Signature Flight Support-
Newark, Inc. and with the said Signature Flight Support-Atlantic City, Inc. as the surviving
corporation, and with the corporate name of said surviving corporation changed to Signature Fight
Support- New Jersey, Inc., and with said surviving corporation succeeding to and assuming and
being liable for all liabilities and obligations of said Signature Flight Support-Newark, Inc.( "the
Merger"); and
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WHEREAS, the Merger is subject to the consent of the Port Authority and the Port
Authority is willing to consent to said Merger on certain terms, provisions, covenants and conditions
hereinafter set forth including without limitation the amendments to the Lease hereinafter set forth;
and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in certain
respects,

NOW, THEREFORE, the Port Authority and the Lessee hereby agree, effective as
of October 1, 1996, as follows:

I. The Port Authority hereby consents to the Merger subject to the terms and provisions
herein contained. The Lessee hereby warrants, represents, acknowledges and confirms that as the
surviving corporation in the Merger it has assumed all obligations and liabilities of said Signature
Flight Support-Newark, Inc. under the Lease and hereby covenants and agrees to fully perform the
same. Anything to the contrary herein notwithstanding, the granting of such consent by the Port
Authority shall not be, or be deemed to operate as, a waiver of the requirement for consent (or
consents) to each and every other merger or event that requires the consent of the Port Authority
under the terms and provisions of the Lease, nor shall Signature Flight Support-Newark, Inc. be
relieved or released of any of the terms, provision, covenants and conditions of the Lease to be kept,
performed or observed by the lessee or tenant under the Lease. The Lessee hereby acknowledges and
agrees that the Merger shall not in any way impair, reduce or limit the obligations and liabilities of
the lessee under the lease or be deemed to be a release or discharge from any of the same.

2. Section 59 of the Lease, as previously amended and as set forth in Supplement
No. 1 to the Lease, is hereby further amended to read as follows:

"Section 59. Security Deposit

(a) In addition to and without limiting the provisions of Section 47
hereof, upon the execution of Supplemental Agreement No. 2 of the Lease (of which
this provision forms a part) by the Lessee and delivery thereof to the Port Authority,
the Lessee shall deposit with the Port Authority and shall keep deposited throughout
the term of this Agreement of Lease and during the term of the Other Agreements
as hereinafter defined, the sum of One Hundred and Fifty Thousand Dollars and No
Cents ($150,000.00) in cash, or bonds of the United States of America, or of the Port
Authority of New York and New Jersey, having a market value of that amount, as
security for the full, faithful and prompt performance of and compliance with, on the
part of the Lessee, all of the provisions, terms, covenants and conditions of this
Agreement and the Other Agreements on its part to be fulfilled, kept, performed or
observed and as security for the payment of all other rentals, fees, charges and
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obligations owed or which may become due and owing to the Port Authority arising
from the Lessee's operations at the Airport, whether covered by a written agreement
or otherwise. Bonds qualifying for deposit hereunder shall be in bearer form but if
bonds of that issue were offered only in registered form, then the Lessee may deposit
such bond or bonds in registered form, provided, however, that the Port Authority
shall be under no obligation to accept such deposit of a bond in registered form
unless such bond has been reregistered in the name of the Port Authority (the expense
of such re-registration to be borne by the Lessee) in a manner satisfactory to the Port
Authority. The Lessee may request the Port Authority to accept a registered bond in
the Lessee's name and if acceptable to the Port Authority the Lessee shall deposit
such bond together with a bond power (and such other instruments or other
documents as the Port Authority may require) in form and substance satisfactory to
the Port Authority. In the event the deposit is returned to the Lessee, any expenses
incurred by the Port Authority in re-registering a bond to the name of the Lessee shall
be borne by the Lessee. In addition to any and all other remedies available to it, the
Port Authority shall have the right, at its option, at any time and from time to time,
with or without notice to use the said deposit or any part thereof in whole or partial
satisfaction of any of its claims or demands against the Lessee. There shall be no
obligation on the Port Authority to exercise such right and neither the existence of
such right nor the holding of the deposit itself shall cure any default or breach of the
Agreement or of the Other Agreements on the part of the Lessee. In the event that
the Port Authority shall at any time or times so use the deposit, or any part thereof,
or if bonds shall have been deposited and the market value thereof shall have
declined below the above-mentioned amount, the Lessee shall, on demand of the Port
Authority and within two (2) days thereafter, deposit with the Port Authority
additional cash or bonds so as to maintain the deposit at all times to the full amount
above stated, and such additional deposits shall be subject to all the conditions of this
Section 59. After the last to occur of (i) expiration or earlier termination of the
Agreement or any extension thereof, (ii) the expiration, termination or revocation of
the Other Agreements or (iii) the cessation of activity of the Lessee at the Airport and
upon condition that the Lessee shall then be in no wise in default under any part of
the Agreement, as this Agreement may have been amended or extended, or under any
of the Other Agreements or other obligations to the Port Authority including but not
limited to payment of flight fees, and upon written request therefor by the Lessee, the
Port Authority will return the said deposit to the Lessee less the amount of any and
all unpaid claims and demands (including estimated damages) of the Port Authority
by reason of any default or breach by the Lessee of this Agreement or any part
thereof or the Other Agreements, or any of them, or any other obligation of the
Lessee to the Port Authority and less any other fees, charges and obligations owed
to the Port Authority arising from the Lessee's operations at the Airport. The Lessee
agrees that it will not assign or encumber the said deposit and any such assignment

3
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or encumbrances shall be void as to the Port Authority. The Lessee may collect or
receive annually any interest or income earned on bonds and interest paid on cash
deposited in interest bearing bank accounts less any part thereof or amount which the
Port Authority is or may hereafter be entitled or authorized by law to retain or to
charge in connection therewith, whether as or in lieu of administrative expense or
custodial charge, or otherwise, provided, however, that the Port Authority shall not
be obligated by this provision to place or to keep cash deposited hereunder in interest
bearing bank accounts. Without limiting the foregoing provisions of this Section,
with respect to any bonds deposited by the Lessee, the Port Authority shall have the
right, in order to satisfy any of its claims or demands against the Lessee, to sell the
same in whole or in part, at any time and from time to time, with or without prior
notice, at public or private sale, all as determined by the Port Authority together with
the right to purchase the same at such sale free of any claims, equities or rights of
redemption of the Lessee. The Lessee hereby waives all right to participate therein
and all right to prior notice or demand of the amount or amounts of the Port
Authority's claims or demands against the Lessee. The proceeds of any such sale
shall by applied by the Port Authority first to the costs and expenses of the sale
(including but not limited to any advertising or commission expenses) and then to the
amounts due the Port Authority from the Lessee. Any balance remaining shall be
retained in cash toward bringing the security deposit to the sum specified above
provided that this shall not relieve the Lessee from maintaining the deposit in the full
amount stated above.

(b) In satisfaction of the security deposit described in paragraph (a) hereof, the
Lessee may, at its option, cause to be delivered to the Port Authority as security (in
addition to and without limiting the terms of Section 47 hereof and any guaranty
delivered pursuant thereto) for the full, faithful and prompt performance of and
compliance with, on the part of the Lessee, all of the provisions, terms, covenants and
conditions of this Agreement and the Other Agreements on its part to be fulfilled,
kept, performed or observed, and as security for the payment of all rentals, fees,
charges and obligations owed or which may become due and owing to the Port
Authority arising from the Lessee's operations at the Airport, whether covered by a
written agreement or otherwise, a clean irrevocable letter of credit issued to and in
favor of the Port Authority, by a banking institution having its main office within the
Port of New York District and acceptable to the Port Authority, payable in the Port
of New York District, in the amount of One Hundred and Fifty Thousand Dollars and
No Cents ($150,000.00). The form and terms of such letter of credit, as well as the
institution issuing it, shall be subject to the prior and continuing approval of the Port
Authority. Such letter of credit shall provide that it shall continue during the term of
this Agreement and during the term and effective period of permission of the Other
Agreements and for a period of not less than six (6) months thereafter; such

4
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continuance may be by provision for automatic renewal or by substitution of a
subsequent satisfactory clean irrevocable letter of credit. If requested by the Port
Authority, said letter of credit shall be accompanied by a letter expressing the opinion
of counsel for the banking institution that the issuance of said clean irrevocable letter
of credit is an appropriate and valid exercise by the banking institution of the
corporate power conferred upon it by law. Upon notice of cancellation of a letter of
credit the Lessee agrees that unless, by a date twenty (20) days prior to the effective
date of cancellation, the letter of credit is replaced by security in accordance with
paragraph (a) of this Section or another clean irrevocable letter of credit satisfactory
to the Port Authority, the Port Authority may draw down the full amount thereof
without statement of default and thereafter the Port Authority will hold the same as
security under paragraph (a) of this Section. Failure to provide such a letter of credit
at any time during the term of this Agreement and during the term and effective
period of the permission of the Other Agreements, valid and available to the Port
Authority, including any failure of any banking institution issuing any such letter of
credit previously accepted by the Port Authority to make one or more payments as
may be provided in such letter of credit shall be deemed to be a breach of this
Agreement and of the Other Agreements on the part of the Lessee. Upon acceptance
of such letter of credit by the Port Authority, and upon request by the Lessee made
thereafter, the Port Authority will return the security deposit, if any, theretofore made
under and in accordance with the provisions of paragraph (a) of this Section. The
Lessee shall have the same rights to receive such deposit during the existence of a
valid letter of credit as it would have to receive such sum upon expiration of the
permission under this Agreement and the Other Agreements and fulfillment of the
obligations of the Lessee hereunder and thereunder. In addition to any and all other
remedies available to it, the Port Authority shall have the right, at its option, at any
time and from time to time, with or without notice to draw upon said letter of credit
or any part thereof, and use the security hereunder, in whole or partial satisfaction of
any of its claims or demands against the Lessee. There shall be no obligation on the
Port Authority to exercise such right and neither the existence of such right nor the
holding of a letter of credit shall cure any default or breach of the Lease on the part
of the Lessee.If the Port Authority shall make any drawing under a letter of credit
held by the Port Authority hereunder, the Lessee on demand of the Port Authority
and within two (2) days thereafter, shall bring the letter of credit back up to its full
amount. No action by the Port Authority pursuant to the terms of any letter of credit,
or receipt by the Port Authority of funds from any bank issuing any such letter of
credit, shall be or be deemed to be a waiver of any default by the Lessee under the
terms of this Agreement or any of the Other Agreements and all remedies of this
Agreement and of the Other Agreements and of the Port Authority consequent upon
such default shall not be affected by the existence of a recourse to any such letter of
credit.



SFSN273-96.1

(c) (1) "Other Agreements" as used herein shall mean and include the following
agreements as originally entered into and as the same may have been or may be
supplemented, amended or extended`. (i) that certain permit heretofore issued by the
Port Authority to the Lessee (as the permittee thereunder) dated as of January 1, 1986
and bearing Port Authority identification No. ANA-278; (ii) that certain permit
heretofore issued by the Port Authority to the Lessee (as the permittee thereunder)
dated as of August 22, 1958 and bearing Port Authority identification number AN-
344; (iii) that certain permit heretofore issued by the Port Authority to Consolidated
Ticket Service, Inc., a wholly-owned subsidiary of the Lessee, dated as of February
14, 1962 and bearing Port Authority identification number AN-421; (iv) that certain
permit heretofore issued by the Port Authority to the Lessee (as the permittee
thereunder) dated as of December 16, 1974 and bearing Port Authority identification
No. AN-743; (v) that certain permit heretofore issued by the Port Authority to the
Lessee (as the permittee thereunder) dated as of April 1, 1984 and bearing Port
Authority identification No. ANA-101; (vi) that certain lease heretofore issued by
the Port Authority to the Lessee dated as of July 15, 1996 and bearing Port Authority
identification No. ANA-921; and (vii) subject to paragraph (e) hereof, any other
agreement which may be entered into between the Port Authority and the Lessee or
any other permit which may be issued by the Port Authority to the Lessee; including,
as to all of the foregoing, any extensions thereof.

(2) It is hereby agreed that the amount of $50,000 required to be deposited
by the Lessee under Supplement No. 1 of the Lease, to the extent the Lessee has
submitted and maintained said amount, shall be treated as part of and applied toward
the total amount of the security required to be deposited by the Lessee under the
foregoing provisions of this Section 59, subject to the terms and conditions of this
Section 59.

(d) The provisions of this Section 59 (herein in this paragraph (d) called"the Security
Provisions") shall survive the expiration or earlier termination of this Agreement,
and, upon such event, without the necessity for executing any further instrument, the
Security Provisions, in addition to their continued applicability to this Agreement and
except as to that portion of the Security Provisions providing for an initial security
deposit, shall be deemed a part of each Other Agreement then extant; and the money,
bonds and all other documents and things, if and to the extent then held by the Port
Authority as security under this Section, shall also be deemed and held as security
under the Other Agreements subject to all the terms and provisions of the Security
Provisions, and no part of such security shall then or thereafter be returned to the
Lessee under this Agreement or any of the Other Agreements until the expiration or
earlier termination, cancellation or revocation of the last of the Other Agreements to
remain in effect at which ultimate time, upon condition that the Lessee shall then be

6
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in no wise in default or breach, including anticipatory breach, thereunder and upon
written request of such party, the Port Authority will return the said security, as and
in such an amount as then appropriate hereunder, less the sum of any and all unpaid
claims and demands (including estimated damages) of the Port Authority by reason
of any such default or breach.

(e) It is expressly understood and agreed that the provisions of this Section 59 are
in addition to and not in lieu of the provisions of Section 47 hereof and any guaranty
delivered pursuant thereto and that neither the provisions of this Section 59 nor any
security deposited or delivered hereunder (whether cash or bonds or letter of credit as
above described) nor any action taken or not taken by the Port Authority with respect
thereto shall in any manner limit, affect or impair the provisions of Section 47 hereof or
any guaranty submitted thereunder or release or relieve any such guarantor or affect in
any manner the obligations or liability of any such guarantor.

(f) Anything to the contrary herein notwithstanding, nothing herein in this
Section 59 shall or shall be construed as preventing or precluding the Port Authority
from requiring the Lessee to submit new or additional or increased security under
and pursuant to the terms and provisions of any agreement which may be entered into
between the Port Authority and the Lessee.

(g) For purposes of the foregoing, the Lessee hereby certifies that its I.R.S.
Employee Identification No. is (Ex. 1)

3. Section 47 of the Lease, is hereby amended to read as follows;

"Section 47. Contract of Guaranty

It is recognized that the Lessee is a wholly-owned subsidiary of Butler
Aviation International, Inc., a corporation of the State of Delaware and that said
Butler Aviation International, Inc. is a wholly-owned subsidiary of Signature Flight
Support Corporation, a corporation of the State of Delaware. The Lessee shall
procure and at all times during the term of this Agreement maintain in full force and
effect an Agreement of Guaranty executed by said Signature Flight Support
Corporation wherein and whereby said Signature Flight Support Corporation
absolutely and unconditionally guarantees that the Lessee will duly and punctually
pay all rentals, fees and other monetary obligations which it has or shall have under
the Lease and the Other Agreements as defined in Section 59 hereof 9 (including
without limitation by the Lessee's wholly-owned subsidiary, Consolidated Ticket
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Service, Inc. the pemrittee under permit AN-421 which constitutes one of the Other
Agreements), and that the Lessee will faithfully and fully perform, fulfill and observe
everything on its part to be performed, fulfilled and observed under this Agreement
of Lease and any amendments or supplements hereto or both as the parties in their
discretion may execute and under the Other Agreements. as defined in Section 59
hereof (including without limitation by the Lessee's wholly-owned subsidiary,
Consolidated Ticket Service, Inc. the permittee under permit AN-421 which
constitutes one of the Other Agreements). Such Guaranty of Signature Flight
Support Corporation shall be in the form attached to Supplement No. 2 to the Lease.
It is hereby expressly understood and agreed, in addition to and without limiting any
other term or provision or Section of this Lease or any other right or remedy of the
Port Authority, that in the event there is a change, of any type whatsoever, in the said
relationship of the Lessee and the said two companies as a result of which the Lessee
is not owned directly or indirectly by the said two companies the Port Authority may
require the Lessee to substitute other and/ or additional forms of security and the
Lessee shall promptly comply with such requirement or requirements."

4. (a) By executing this Supplemental Agreement, the Lessee hereby expressly
acknowledges, covenants, represents and warrants to the Port Authority that the documents
heretofore submitted by or on its behalf to the Port Authority and attached hereto and entitled
"Certificate of Merger of Signature Flight Support-Newark, Inc., into Signature Flight Support-
Atlantic City, Inc." and "Exhibit A Plan Of Merger" (collectively the "Merger Documents") are true,
correct, complete copies of the actual, final documents effectuating the Merger, pursuant to Section
14A:10 of the New Jersey Business Corporation Act, as said Merger Documents have been filed in,
and accepted for filing by, the office of the Secretary of State of the State of New Jersey on March
28, 1996. By executing this Agreement, the Lessee also hereby expressly acknowledges, covenants,
represents and warrants to the Port Authority that the statement of the ownership of the Lessee as
set forth in Section 47 of the Lease, as herein amended, is true, correct and complete.

(b) Except as otherwise expressly stated herein, nothing contained herein nor any
action taken or not taken by the Port Authority nor any reference to the Merger Documents shall
constitute any agreement or consent of the Port Authority to any of the transactions contemplated
thereby or to waive any right or remedy of the Port Authority under the Lease or the Other
Agreements or otherwise, or to modify, alter, or impair the Lease or any of the Other Agreements
or any of the terms, provisions, covenants and conditions thereof.

5. As hereby amended, all the terms, provisions, covenants and conditions of the Lease
shall be and continue in full force and effect.

6. Neither the Commissioners of the Port Authority nor any of them nor any officer, agent
or employee thereof, shall be charged personally by the Lessee with any liability, or held liable to
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the Lessee under any term or provision of this Supplemental Agreement, or because of its execution
or attempted execution, or because of any breach, or attempted or alleged breach thereof.

7. This Supplemental Agreement together with the Lease to which it is supplementary
constitute the entire agreement between the Port Authority and the Lessee on the subject matter, and
may not be changed, modified, discharged or extended except by an instrument in writing duly
executed on behalf of both the Port Authority and the Lessee. The Lessee agrees that no

representations or warranties shall be binding upon the Port Authority unless expressed in writing
in the Lease or in this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these presents
as of the date first written above.

ClIV IORM
	

THE
	

OF NEW YORK

f

By'
Secretary	 (/

(Title):
	 General Manager

ATTEST:	 SIGNATURE FLIGHT SUPPORT-NEW JERSEY, INC.
(successor by merger to Signature Flight Support-

Newark, Inc.)

A 1̂1=	 By: -^?'/ 4^
Secretary - Paul J. Mokris	 Bruce	 n Allen

(Title): vice	 President

(Corporate Seal)

APPROVED: ^
	

(^ S HL
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CERTIFICATE OF MERGER	 MAIL 28 1946

OF
SIGNATURE FLIGHT SUPPORT - NEWARK, INC. LONNA H. H00XS

INTO	 Secretary of State
SIGNATURE FLIGHT SUPPORT - ATLANTIC CITY, INC.

To: The Secretary of State
of the State of New Jersey

Pursuant to the provisions of Section 14A:10-1 and Section

14A:10-4.1 of the New Jersey Business Corporation Act (the "Act"),

the undersigned corporations hereby execute the following

Certificate of Merger.

ARTICLE ONE

SIGNATURE FLIGHT SUPPORT - NEWARK, INC., a corporation

organized and existing under the laws of the State of New Jersey

3 ("SFS-Newark"), shall be merged into SIGNATURE FLIGHT SUPPORT -

ATLANTIC CITY, INC., a corporation organized and existing under the

laws. of the State of New Jersey ("SFS-AC" or the "Surviving

Corporation")(with such transaction referred to herein as the

"Merger").

The total authorized capital stock of the Surviving

Corporation. immediately prior to the Merger is, and subsequent 'to

the Merger shall be, Two Thousand Five Hundred (2,500) shares of

Common Stock, no par value, all of which is issued and outstanding

and owned by BUTLER AVIATION INTERNATIONAL, INC., a Delaware

corporation, its parent corporation ("Butler").

The total authorized capital stock of SFS-Newark immediately

prior to the Merger is Two Thousand Five Hundred (2,50,0) shares of

Common Stock, no par value, all of which is issued and outstanding

and owned by Butler, its parent corporation.

1
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ARTICLE Two

The Plan of Merger attached hereto as .Exhibit A (the "Plan of

Merger"), which will effect the, merger of SFS-Newark into SFS-AC,

was approved by each of the undersigned corporations in the manner

prescribed by the Act.

ARTICLE THREE

The Plan of Merger was adopted by a unanimous written consent

of each entities' board of directors on March 20, 1996 pursuant to

Section 14A:67 7.1 of the Act, and by a written consent of each

entities' sole shareholder on March 20, 1996 pursuant to Section

14A:5-6 of the Act. Since Butler has approved the Merger, and

J	 since Butler is the sole shareholder of both SFS-Newark and SFS -AC,

there are no dissenting shareholders of such corporations.

ARTICLE FOUR

Article First of the Certificate of Incorporation of the

Surviving Corporation is amended to read in its entirety as

fol1OW8:.

"The name of the Corporation is:

SIGNATURE FLIGHT SUPPORT - NEW JERSEY, INC."

As amended as aforesaid, the Certificate of Incorporation of

the Surviving , Corporation shall be and remain the Certificate of

Incorporation of the Surviving Corporation after the Merger, until

such time as the Certificate of Incorporation shall be amended as

provided by law.

N
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ARTICLE FIVE

This Certificate. of Merger shall be effective as of the close

of business on March 31, 1996. At such time, SFS-Newark shall

merge with and into the .Surviving Corporation and SFS-Newark's

corporate existence shall cease.

IN WITNESS WHEREOF each of the undersigned corporations has

caused this Certificate of Merger to be executed in its name by its

President as of the 20th day of' March, 1996.

SIGNATURE FLIGHT SUPPORT - NEWARK,
INC., a New Jersey corporation

By:	 f	 vh
Rlc and Dodson, President

SIGNATURE FLIGHT SUPPORT - ATLANTIC
CITY, INC., a . New Jersey corporation .

By:	 Vt!\
Richard Dodson, President

\jmcmulle\signatur\newjeray\merge r.crt
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EXHIBIT A

PLAN OF MERGER

THIS PLAN OF MERGER (the "Plan"), dated as of the 20th day of
March, 1996, is by and between SIGNATURE FLIGHT SUPPORT - NEWARR,
INC.,.a New Jersey corporation ("SFS-Newark"), and SIGNATURE FLIGHT
SUPPORT.- ATLANTIC CITY, INC., a New Jersey corporation ("SFs-AC"),
and shall merge SFS-Newark with and into SFS-AC effective as of the
close of business on March 31, 1996 pursuant to the terms and
conditibns.set forth herein.

1. SFS-Newark has authorized capital stock consisting of Two
Thousand Five Hundred (2,500) shares of common stock, no par value
(the "SFS-Newark Stock"), all of which is issued and outstanding
and owned by BUTLER AVIATION INTERNATIONAL, INC., a Delaware
corporation (!'Butler"), its parent, corporation.

2.. SFS-AC has authorized capital stock consisting of Two
Thousand Five Hundred (2,500) shares of common stock, no par value
(the "SFS-AC Stock"), all of which, is issued and outstanding and
owned by Butler, its parent corporation.

3. For valid business purposes, the Boards of Directors of
SFS-Newark and SFS-AC desire that SFS-Newark merge with and into
SFS-AC pursuant to the terms of the New Jersey Business Corporation
Act (the "Act"), and the Board of Directors of each of such
corporations has approved this Plan.

ARTICLE ONE

1.1 The Merger; Effect of MeraeIZ. At the Effective Time (as
defined in Section 1.2 below), SFS-Newark shall be merged with and
into SFS-AC (the "Merger"), the separate existence of SFS-Newark
shall cease,. and SFS-AC', as the surviving corporation (the
"Surviving, Corporation"), shall continue its corporate existence
under the laws of the State of New Jersey.

1.2 Effective Time. The Effective Time of the Merger shall
be as of the close of business on March 31, 1996.

ARTICLE TWO

2.1 SFS-AC Certificate of Incorporation., The Certificate of
Incorporation of SFS-AC in effect at the Effective Time shall. be
and remain the Certificate of Incorporation of the Surviving
Corporation, until it shall be amended as provided by law, except
that said Certificate of Incorporation shall be amended  by changing
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the First Article thereof so that, as amended, said Article shall
be read in full as follows:

"The name of the Corporation is:

sIGNATURE'FLIOHT SUPPORT - NEW JERSEY, INC."

2.2 SFS-AC Bylaws. The Bylaws of SFS-AC in effect at the
Effective Time shall be.and remain the Bylaws of the Surviving
Corporation, until the same shall be altered, amended or repealed
as provided therein.

2.3. SFS-AC Officers and Directors. The officers and
directors of SFS-AC.at the Effective Time shall be and remain the
officers and directors of the 'Surviving Corporation until their
successors are duly elected and qualified.

ARTICLE THREE

3.1 SFS-AC Common Stock. On or as of the Effective Time,
each share of SFS -AC Stock issued and outstanding immediately prior•
thereto shall, by virtue of the Merger and without any action on
the part of the holder thereof, continue to represent one issued
and, outstanding share of common stock, no par value, of the
Surviving Corporation.

3.2 SFS-Newark Common Stock. On or as of the Effective Time,
each share of'SFS-Newark Stock issued and outstanding immediately
prior thereto.shall be surrendered and canceled. No surrender of
certificates representing shares of SFS-Newark Stock pursuant to
this Section is required; and from and after theEffective Time all
such certificates shall be deemed for all purposes surrendered 'and
canceled.

3.3 No Conversion. The canceled shares of SFS-Newark Stock
will not be converted into shares of.SFS-AC Stock upon consummation
of the Merger, Such a. conversion is not necessary since. all of the
issued and outstanding capital stock of both SFS-Newark and SFS-AC
is owned by Butler.

3.4 Rights and obligations of SFS-AC. In accordance with the
applicable provisions of the Act, effective at the Effective Time
the Surviving Corporation shall possess, insofar as permitted by
the Act, all rights, privileges and powers of SFS-Newark; and all
property . and assets of SFS -Newark shall vest in the surviving
Corporation without .any further act or deed; and the Surviving
Corporation shall assume and be liable for all liabilities and
obligations of SFS-Newark.
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ARTICLE FOUR

4.1 Amendment. The parties hereto, by mutual consent of
their respective Boards of Directors, may amend this Plan prior to
the filing of the Certificate of Merger and this Plan with the New
Jersey Secretary of. State; provided, however,that an amendment
made subsequent to the adoption of this Plan by the shareholder of
SFS-Newark and SFS-AC shall be subject to the limitations set forth
in the Act.

4.2 Termination. This Plan may be terminated and the Merger
and other transactions herein provided for may be abandoned at any
time prior to the filing of the Certificate of Merger with the New
Jersey Secretary of State, whether before or after adoption of this
Plan, if the Board of Directors of either •SFS-Newark or SFS -AC
determines that the consummation of the transactions provided for
herein would not, for any reason,.he in its best interests.

\jmcmulle\signatur\newjerey\merger.pin
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STATE OF NEW YORK	 )
ss.

COUNTY OF NEW YORK	 )

day of	 , 199d before me, the scriber, a notary public of NewOn thg5-
York, personally appeared LcV4,p C. ^	 c.,^n_,, eAe,	 the ^(, Pte, , y^^q of The
Port Authority of New York an9 New Jersey, who I am satisfied is the person who Ilas signed the
within instrument; and, I having first made known to him the contents thereof, he did acknowledge
that he signed, sealed with the corporate seal and delivered the same as such officer aforesaid and
the within instrument is the voluntary act and deed of such corporation made by virtue of the
authority of its Board of Commissioners.

f (notarml se 1 and stamp)

STATE OF FLORIDA	 )	 yn
)SS.	 to	

3 	7
^4	 ._.

COUNTY OF ORANGE	 )

On the 15th day of Novembep1996, before me, the subscriber, a notary public of
Florida personally appeared Bruce S. Van Allen 	 the Vice President of SIGNATURE

FLIGHT SUPPORT- NEW JERSEY, INC., who I am satisfied is the person who has signed the
within instrument; and, I having first made known to him the contents thereof, he did acknowledge
that he signed, sealed with the corporate seal and delivered the same as such officer aforesaid and
the within instrument is the voluntary act and deed of such corporation made by virtue of the
authority of its Board of Directors.

Margaret A. Ma&14011,kw, ^`-

:,I AA ,. MY COMMISSION t 005mm EXPIRES
February 26,2000

r ,.	 aoao¢onxumovruaiasuauce•IC. 	 (notarial seal and stamp)

STATE OF

COUNTY OF

On the	 day of
, personally appeared

ss.

,1996, before me, the subscriber, a
the	 President of

, who I am satisfied is the person who has signed the within
instrument; and, I having first made known to him the contents thereof, he did acknowledge that
he signed, sealed with the corporate seal and delivered the same as such officer aforesaid and the
within instrument is the voluntary act and deed of such corporation made by virtue of the
authority of its Board of Directors.

(notarial seal and stamp)
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GUARANTY

KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter referred to as the "Port Authority") is about to enter into the foregoing attached
Supplement No.2 to the Agreement of Lease bearing lease number ANA-273 (said Lease, as the
same has been and may be supplemented and amended, including without limitation by said
Supplement No. 2, being hereinafter referred to as "the Lease") with SIGNATURE FLIGHT
SUPPORT-NEW JERSEY, INC., successor by merger to Signature Flight Support-Newark, Inc.
(formerly known as Butler Aviation-Newark, Inc.) (hereinafter and in the Lease referred to as "the
Lessee") which Lease covers the letting of certain premises at Newark International Airport and
provides for the payment of rentals and fees by the Lessee, all as more particularly described in the
Lease; and

WHEREAS, the Lease imposes certain terms and conditions upon the Lessee
including the obligation of the Lessee to procure and maintain with the Port Authority the Guaranty
of Signature Flight Support Corporation guaranteeing to the Port Authority the performance by the
Lessee of all of the terms and conditions imposed upon the Lessee by the Lease, and also
guaranteeing to the Port Authority the performance by the Lessee of all of the terms and conditions
imposed upon the Lessee (and the Lessee's wholly-owned subsidiary as described below) pursuant
to the "Other Agreements" as defined in Section 59 (c) of the Lease ( hereinafter referred to as the
"Other Agreements"); and

WHEREAS, the Port Authority and the Lessee are concurrently with said
Supplement No. 2 to the Lease also entering into supplements to the Other Agreements; and

WHEREAS, SIGNATURE FLIGHT SUPPORT CORPORATION (hereinafter
referred to as "the Guarantor"), a corporation of the State of Delaware having its principal place of
business at 201 S. Orange Avenue, Suite 1100, Orlando, Florida 32801, is the absolute and
unconditional owner of all of the issued and outstanding voting shares of the capital stock of Butler
Aviation International, Inc., a corporation of the State of Delaware having its principal place of
business at *1 0-S==t—Avmie,--P B-43,ax 480;-Menbv,,, Noiv TQw- -97615; and

*201 S. Orange Avenue, Suite 1100, Orlando, Florida 32801

WHEREAS, the said Butler Aviation International, Inc. is the absolute and
unconditional owner of all of the issued and outstanding voting shares of the capital stock of the
Lessee which was organized by and through the efforts of said Guarantor; and

WHEREAS, the Lessee is the absolute and unconditional owner of all of the issued
and outstanding voting shares of the capital stock of Consolidated Ticket Service, Inc., a corporation
of the State of New Jersey (the permittee under permit AN-421 which constitutes one of the Other
Agreements, and hereinafter referred to as the "Lessee's Subsidiary"); and
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WHEREAS, this Guaranty is made in connection with and incidental to the exercise
by the Guarantor of its corporate rights, powers, privileges and franchises and in fulfillment of its
corporate purposes and objects; and

WHEREAS, in order to induce the Port Authority to enter into and execute the
aforesaid Supplement No. 2 to the Lease, the Guarantor has offered to absolutely and
unconditionally guarantee the payment by the Lessee of the rentals and other monetary obligations
which the Lessee has under the Lease and which the Lessee and the Lessee's Subsidiary have (as
lessee or permittee, as the case may be ) under the Other Agreements, and the performance,
fulfillment and observance by the Lessee of all of the other terms, provisions, covenants and
conditions of the Lease on the part of the Lessee to be performed, fulfilled and observed, and the
performance, fulfillment and observance by the Lessee and the Lessee's Subsidiary (as lessee or
permittee, as the case may be ) under the Other Agreements of all of the other terms, provisions,
covenants and conditions of the Other Agreements on the part of the lessee or permittee thereunder,
as the case may be, to be performed, fulfilled and observed; and

WHEREAS, the execution of the aforesaid Supplement No. 2 to the Lease by the
Port Authority will inure to the benefit of and enhance, promote and develop the business of the
Guarantor;

NOW, THEREFORE, for and in consideration of and as an inducement to the Port
Authority to enter into and execute the aforesaid Supplement No. 2 to the Lease with the Lessee,
the Guarantor does hereby covenant and agree with the Port Authority as follows:

1. The Guarantor hereby absolutely and unconditionally guarantees, promises and
agrees that the Lessee will duly and punctually pay all rentals, fees and other monetary obligations
which it has or shall have under the Lease, and that the Lessee will faithfully and fully perform,
fulfill and observe all the other terms, provisions, covenants and conditions of the Lease on the part
of the Lessee to be performed, fulfilled and observed.

2. The Guarantor further hereby absolutely and unconditionally guarantees, promises
and agrees that the Lessee will duly and punctually pay all rentals, fees and other monetary
obligations which it has or shall have (as lessee or permittee, as the case may be ) under its Other
Agreements, and that the Lessee, as the lessee or permittee, as the case may be under its Other
Agreements, will faithfully and fully perform, fulfill and observe all the other terms, provisions,
covenants and conditions of its Other Agreements on the part of the Lessee to be performed, fulfilled
and observed under its Other Agreements.

3. The Guarantor further hereby absolutely and unconditionally guarantees, promises
and agrees that the Lessee's Subsidiary will duly and punctually pay all fees and other monetary
obligations which it has or shall have under its aforesaid permit which constitutes one of the Other
Agreements, and that the Lessee's Subsidiary will faithfully and fully perform, fulfill and observe
all the other terms, provisions, covenants and conditions of said permit on its part to be performed,
fulfilled and observed.

- 2 -
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4. The Guarantor hereby waives and dispenses with all notice of non-payment, non-
observance, non-performance or nonfulfillment or proof of notice or demand to charge the
Guarantor therefor and agrees that the validity of this Guaranty and the obligations of the Guarantor
hereunder shall in no wise be terminated, affected or impaired by reason of any failure of the Port
Authority to insist upon strict performance by the Lessee under the Lease or by the Lessee or the
Lessee's Subsidiary under the Other Agreements, as the case may be, or by the assertion by the
Port Authority against the Lessee or against the Lessee's Subsidiary of any of the rights or remedies
reserved to the Port Authority under the provisions of the Lease, or under the Other Agreements, as
the case may be, or by the withdrawal, discontinuance or settlement of any judicial or other
proceedings brought by the Port Authority against the Lessee or the Lessee's Subsidiary.

5. The liability of the Guarantor hereunder shall in no way be affected by:

(a) The release or discharge of the Lessee or of the Lessee's Subsidiary in
any creditors', receivership, bankruptcy or other similar proceedings.

(b) The impairment, limitation or modification of the liability of the Lessee
or its estate in bankruptcy, or of the liability of the Lessee's Subsidiary or its estate in bankruptcy,
or of any remedy for the enforcement of the Lessee's said liability or of the Lessee's Subsidiary's
said liability under the Lease or the Other Agreements, as the case may be, resulting from the
operation of any present or future provision of the Bankruptcy Code or any other statute or from the
decision of any court having jurisdiction over the Lessee or its estate or of the Lessee's Subsidiary
or its estate.

(c) The rejection or disaffirmance of the Lease, or any of the Other
Agreements, in any creditors', receivership, bankruptcy or other similar proceedings.

(d) Any disability or any defense of the Lessee or of the Lessee's Subsidiary.

6. This Contract of Guaranty shall remain and continue in full force and effect as to
any and every renewal, modification or extension of the Lease, or any of the Other Agreements,
whether in accordance with the terms of the Lease, or any of the Other Agreements, or by a separate
or additional documents, and notwithstanding any such renewal, modification or extension, whether
or not the Guarantor has specifically consented to such renewal, modification or extension. The
liability of the Guarantor hereunder shall in no way be affected by the failure of the Port Authority
to obtain the Guarantor's consent to any such renewal, modification or extension, notwithstanding
that the Port Authority may have previously obtained such consent with respect to a prior renewal,
modification or extension.

7. Acceptance of this Contract of Guaranty and reliance thereon by the Port Authority
shall be evidenced by the execution of the aforesaid Supplement No. 2 to the Lease by the Port
Authority without any further act or notice. If, for any reason, any part of the obligations of the
Guarantor hereunder shall be held invalid or unenforceable, the balance of the said obligations shall
nevertheless remain in full force and effect. Failure physically to attach a copy of the Lease or a
copy of the aforesaid Supplement No. 2 to the Lease or a copy of any of the Other Agreements or

- 3 -
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a copy of any of the aforesaid supplements to the Other Agreements to this Contract of Guaranty
shall not void, alter or affect this Contract of Guaranty, or alter or amend the obligations of the
Guarantor hereunder.

This Guaranty shall inure to the benefit of the Port Authority, its successors and
assigns, and shall be binding upon the Guarantor, its successors and assigns.

IN WITNESS WHEREOF, the Guarantor has executed and delivered to the Port
Authority this Guaranty the 15 day of November	 1996.

ATTEST:	 SIGNATURE FLIGHT SUPPORT CORPORATION

 By^ ^^/j A
Secretary	 Bruce s. Van Allen

(Title) Vice	 President

(Corporate Seal)

- 4 -
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STATE OF FLORIDA

ss.
COUNTY OF ORANGE

FloridaOn the 15th day ofNovembe)996 , before me, the subscriber, a notary public of,personally appeared Bruce S. van Allen thei2,vice President of SIGNATUREFLIGHT SUPPORT CORPORATION who I am satisfied is the person who has signed the within
instrument; and I having first made known to him the contents thereof, he did acknowledge that he
signed, sealed with the corporate seal and delivered the same as such officer aforesaid and that the
within instrument is the voluntary act and deed of such corporation made by virtue of the authority
of its Board of Directors.

^-	
AAa

^MMIS Nq 3th

^^'+^'n^^80'^	 £X£tfl£S (notarial seal and stamp)
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SIGNATURE FLIGHT SUPPORT CORPORATION

Certification of Secretary

I, Paul J. Nakris , Secretary of SIGNATURE FLIGHT SUPPORT CORPORATION, a
corporation of the State of Delaware, do hereby certify as follows:

1. SIGNATURE FLIGHT SUPPORT CORPORATION is the unconditional and
absolute owner of all of the issued and outstanding voting shares of the capital stock of Butler
Aviation International, Inc., a corporation of the State of Delaware.

2. Butler Aviation International, Inc. is the unconditional and absolute owner of all
the issued and outstanding voting shares of the capital stock of Signature Flight Support-New
Jersey, Inc., a corporation of the State of New Jersey (successor by merger to Signature Flight
Support-Newark, Inc.).

3. Signature Flight Support-New Jersey, Inc. (successor by merger to Signature
Flight Support-Newark, Inc.) is the absolute and unconditional owner of all of the issued and
outstanding voting shares of the capital stock of Consolidated Ticket Service, Inc. a corporation of
the State of New Jersey; and

4. That the following is a full, true and correct copy of a Resolution adopted by a
unanimous vote of all of the Directors of SIGNATURE FLIGHT SUPPORT CORPORATION
present at a meeting of the Board of Directors held on the day 15 of Novsrber 1996, duly called
and held in accordance with law and the charter and by-laws of SIGNATURE FLIGHT SUPPORT
CORPORATION at which all members of the Board of Directors were present, and that the said
Resolution has not been altered or repealed, and is now in full force and effect:

"RESOLVED, that in order to induce the Port Authority of New York
and New Jersey to enter into and execute the foregoing attached
Supplement No. 2 to Lease ANA-273 with Signature Flight Support-
New Jersey, Inc. ( successor by merger to Signature Flight Support-
Newark, Inc.), which Lease covers the letting of certain premises at
Newark International Airport and provides for the payment of rentals
and fees by Signature Flight Support-New Jersey, Inc., all as more
particularly set forth in the Lease, this Corporation (Signature Flight
Support Corporation) shall at all times during the effective term of the
said Lease, as the same has been or may be extended, supplemented,
or amended (including without limitation by said Supplement No. 2),
guarantee the obligations of Signature Flight Support-New Jersey, Inc.
and the full, punctual and faithful performance of all of the terms,
provisions, covenants and conditions to be performed, fulfilled and
observed by Signature Flight Support-New Jersey, Inc. under the said
Lease as the same has been or may be extended, supplemented, or

1
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amended; and be it further

RESOLVED, that in order to induce the Port Authority of New York
and New Jersey to enter into and.execute the aforesaid Supplement
No. 2 to Lease ANA-273 with Signature Flight Support-New Jersey,
Inc. ( successor by merger to Signature Flight Support-Newark, Inc.),
this Corporation (Signature Flight Support Corporation) shall also at
all times during the effective term or period of permission, as the case
may be, of the "Other Agreements" as defined in said Lease, as the
said Other Agreements have been or may be extended, supplemented,
or amended, guarantee the obligations of Signature Flight Support-New
Jersey, Inc. and the full, punctual and faithful performance of all of the
terms, provisions, covenants and conditions to be performed, fulfilled
and observed by Signature Flight Support-New Jersey, Inc. under the
said Other Agreements, as the same have been or may be extended,
supplemented, or amended, and guarantee the obligations of
Consolidated Ticket Service, Inc. and the full, punctual and faithful
performance of all of the terms, provisions, covenants and conditions
to be performed, fulfilled and observed by Consolidated Ticket
Service, Inc. under the said Other Agreements, as the same have been
or may be extended, supplemented, or amended; and be it further

"RESOLVED, that in the judgment of the Board of Directors, this
action will effectuate the purposes and objectives of this Corporation,
and will inure to the benefit of and promote, enhance and develop the
business and assets of this Corporation and will generally promote its
best interests; and be it further

"RESOLVED, that the President or Vice-President of this Corporation,
be and each of them is hereby authorized and directed to make, execute
and deliver to the Port Authority on behalf of and in the name of this
Corporation, a written Guaranty, guaranteeing all of the aforesaid
obligations of Signature Flight Support-New Jersey, Inc. and of
Consolidated Ticket Service, Inc.; and be it further

"RESOLVED, that the officers of this Corporation and each of them
are hereby authorized and directed to take such steps, execute such
documents and perform such other acts and things on behalf of this
Corporation as may be necessary or convenient for the purpose of
effecting such Guaranty."

4. That the purpose of this certificate is to induce The Port Authority of New York and
New Jersey to enter into Supplement No.2 to the Agreement of Lease No. ANA-273 with Signature

2
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Flight Support-New Jersey, Inc. (successor by merger to Signature Flight Support-Newark, Inc.),
covering premises at Newark International Airport, State of New Jersey and to induce The Port
Authority of New York and New Jersey to grant its consent, as part of and as set forth in the said
Supplement No. 2, to that certain merger between Signature Flight Support-Newark, Inc. (formerly
named Butler Aviation-Newark, Inc.) and Signature Flight Support-Atlantic City, Inc., pursuant to
Section 14A:10 of the New Jersey Business Corporation Act, as more fully described in the aforesaid
Supplement No. 2, and with the intent that The Port Authority of New York and New Jersey, its
Commissioners, officers, agents and representatives, shall rely on the truth of the matters contained
herein.

IN WITNESS WHEREOF, I have signed my name and affixed the corporate
seal hereto, thisl5 day of Novemberl996.

Secretary of

SIGNATUREFLIGHT SUPPORT CORPORATION
(Corporate Seal)
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THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED

BY AN EXECUTIVE OFFICER THEREOF AND
DELIVERED TO THE LESSEE BY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHORITY

p t V iAT:CN DEPT.
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Port Authority Agreement No. ANA-273
Newark International Airport
Supplement No. 3

THIRD SUPPLEMENTAL AGREEMENT

THIS AGREEMENT„made as of the 1 st day of December, 1996 by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to as "the
Port Authority") and SIGNATURE FLIGHT SUPPORT-NEW JERSEY, INC., successor by
merger to Signature Flight Support-Newark, Inc.(formerly known as Butler Aviation-Newark,
Inc.) (hereinafter referred to as "the Lessee"), a-corporation organized and existing under the laws
of the State of New Jersey, having its principal place of business at Hangar 15, Newark
International Airport and whose representative is Richard Dodson, its President.

WITNESSETH, That:

WHEREAS, by an agreement of lease dated as of January 1, 1986 (which	 -
agreement of lease as the same has been supplemented and amended, is hereinafter referred to as
"the Lease") the Port Authority leased and granted to Butler Aviation-Newark, Inc. certain
premises, rights and privileges at Newark International Airport as more particularly described in
the Lease; and

WHEREAS, said Butler Aviation-Newark, Inc. thereafter changed its corporate
name to Signature Flight Support-Newark, Inc.; and

WHEREAS, the Lessee is the successor by merger to Signature Flight Support-
Newark, Inc.; and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in
certain respects as hereinafter provided;

NOW, THEREFORE, for and in consideration of the covenants and mutual
agreements herein contained, the Port Authority and the Lessee hereby agree, effective as of
December 1, 1996, as follows:

Section 60 of the Lease entitled "Entire Agreement' shall be deemed



2730.97

redesignated as "Section 61" of the Lease, deemed to state that there 61 sections in the Lease, and
the following new Section 60 shall be deemed inserted after Section 59 of the Lease to read as
follows:

"Section 60. Phase IA Roadway Work

(a) The parties hereby acknowledge that the Port Authority is performing a
certain landside access construction project at the Airport consisting generally of the
following portions: a) the construction of certain roadway improvements at the
Airport's principal roadway entrance; b) the construction of an inbound ramp
connecting the I-78 Connector to Brewster Road and a corresponding ramp to
facilitate outbound movements of traffic; c) the construction of roads to connect
Monorail Stations `D2' and `E' to adjacent Airport roads, and drop-off/pick-up
facilities at said Stations; d) an expansion of the Central Terminal Area Complex
recirculation road; and e) other roadway improvements related thereto; all of the
foregoing portions being hereinafter collectively called the `Phase I  Roadway
Work'.

(b) (1) For purposes of this Lease, the term `Phase I  Costs' shall
mean the total costs in connection with all portions of the Phase 1A Roadway Work,
which shall be the total of the following costs as such costs are incurred in the
performance of each portion of the Phase 1 A Roadway Work.

A.	 Construction Costs:
(1) payments to independent contractors, vendors and

suppliers;
(2) premiums or charges for Performance Bonds;
(3) insurance premiums or charges;
(4) direct payroll and expenses of Port Authority

employees and agents engaged in performance or
supervision of the work, charged in accordance
with Port Authority accounting practice.

B.	 Engineering Services:

(1) payments to independent consultants and engineering firms;
(2) direct payroll and expenses of Port Authority staff

arising in connection with the work, charged in
accordance with Port Authority accounting. practice.

C.	 Other direct costs charged in accordance with Port Authority accounting
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practice.

D. Liquidated overhead in lieu of the Port Authority's administration and
overhead costs in the amount of ten percent (10%) of the sum of all other
elements of cost included in the Port Authority's net total cost (including
Financial Expenses in'E' below).

E. Financial Expenses on the foregoing computed in accordance with Port
Authority accounting practice.

(2) `Phase lA Charge Commencement Date' shall mean the date on which
the Port Authority shall have certified that the construction of any portion of the
Phase lA Roadways has been substantially completed, provided, however, if any
such date shall occur on other than the first day of a calendar month, the Phase IA
Charge Commencement Date shall mean the first (1st) day of the first (1st) full
calendar month immediately following the month during which the said date occurs.

(3) (i) `The Phase IA Factor' shall mean the sum of (1) the respective
averages of the annual capital investment recovery rates of the `25-Bond Revenue
Index' appearing in the respective last issues of `The Bond Buyer' published during
each of the respective calendar years commencing on January 1, 1992 for which each
such average will be applied, plus (2) one hundred fifty (150) basis points.

(ii) In the event that `The Bond Buyer' or its `25-Bond Revenue Index'
shall be discontinued prior to the date on which the Port Authority determines the
Phase IA Factor, then the Port Authority shall by notice to the Lessee propose a
comparable substitute for such Index for all subsequent periods as aforesaid. The
determination of the Port Authority as to such substitute shall be final.

(4) The `Phase lA Charge Period' or `Phase IA Charge Periods' shall mean
the period or periods, as the case may be, commencing on the applicable Phase I 
Charge Commencement Date and ending on the day immediately preceding the
twenty-fifth (25th) anniversary of said Phase I  Charge Commencement Date.

(5) For purposes of the calculations under this Section 60, `PFC Funds' shall
mean revenues derived from fees (hereinafter called `Passenger Facility Charges')
charged air passengers at the Airport, a portion of which revenues, as available, shall
be applied to the Phase 'IA Costs in accordance with Port Authority applications
therefor as approved by the Federal Aviation Administration, the amount of which
PFC Funds to be applied to the Phase IA Costs being limited in amount to a total of
Fifty Million Dollars and No Cents ($50,000,000.00).



27363.97

(c) (1) For any period from the applicable Phase lA Commencement
Date through the 31 st day of December of the year in which the said date occurs (all
such periods, for purposes of this Section 60, being hereinafter referred to
individually as a `Phase lA Period'), the Port Authority shall establish and the
Lessee shall pay a Phase I  Charge, as follows:

(i) The Port Authority shall determine the portion of the total Phase 1 
Costs paid or incurred by the Port Authority up to and including the day immediately
preceding the said Phase lA Commencement Date, each such portion being herein-
after referred to as the `Phase lA Investment.'

(ii) The Port Authority shall deduct from the first and each subsequent Phase
IA Investment determined in subsubparagraph (i) above the amount of PFC Funds
available to be applied to the Phase IA Costs until the amount of available PFC
Funds is exhausted, the remainder and each such portion thereafter being hereinafter
referred to as the `Net Phase 1  Investment.'

(iii) The Port Authority shall estimate an amount (each such amount being
hereinafter referred to as the `Annual Phase lA Capital Cost') equal to even monthly
payments derived by multiplying the applicable Net Phase lA Investment by a
monthly multiplier derived in accordance herewith from time to time by the
application of the following formula:

1
= Monthly

Multiplier
1
	

1

i	 i(1+i)`

Where i equals the Phase I  Factor (as estimated by the Port Authority) divided by
twelve.

Where t (a power) equals 300.

(iv) The Port Authority shall determine the Total Developed Land Square
Feet on the Airport, as defined in Schedule A of the Lease, for the calendar year
immediately preceding the applicable Phase IA Commencement Date and shall
divide the applicable Annual Phase 1A Capital Cost by said Total, the quotient
thereof being hereinafter referred to as the `Phase IA Charge Per Acre.'

4
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(v) The Port Authority shall multiply the total developed land area at the
Airport by 0.683%, or the percentage then in effect, which percentage constitutes the
portion of said total occupied by the Lessee, the product thereof being hereinafter
referred to as the `Lessee's Terminal Acreage.'

(vi) The Port Authority shall multiply the applicable Lessee's Terminal
Acreage by the applicable PhaselA Charge Per Acre, the product thereof being
herein referred to as the `Phase 1  Charge.'

(2) At the time the Port Authority advises the Lessee of the final Airport
Services Factor for the calendar year during which any respective Phase lA Period
occurs, the Port Authority shall also advise the Lessee of the applicable Phase IA
Charge, which shall be the amount due and payable by the Lessee to the Port
Authority for each calendar month during the applicable Phase I  Period and for
each and every month in the calendar year during which the Phase IA Charge is
calculated. The Lessee shall pay the accumulated total thereof for each month of the
applicable Phase I  Period and for the months that have elapsed since the end of the
applicable Phase I  Period at the time it pays the tentative Airport Services Factor
for the calendar month following the month during which the applicable Phase I 
Charge is calculated. The Lessee shall continue to make payments based on the said
Phase IA Charge until the same is further adjusted based upon actual costs incurred
in the performance of the Phase 1  Roadway Work, as provided in subparagraph (3)
hereof.

(3) After the close of calendar year 1996 and after the close of each calendar
year thereafter up to and including the calendar year during which the Phase lA
Roadway Work is completed, the Port Authority will adjust, if necessary, the
applicable Phase IA Charge, as follows:

(i) The Port Authority shall determine the portion of the total Phase I A
Costs paid or incurred by the Port Authority during the calendar year for which the
adjustment is being made for any portion of the Phase I  Work certified as complete
and operational, each such portion being hereinafter referred to as the `Final Phase
I  Investment.'

(ii) The Port Authority shall determine an amount (each such amount being
hereinafter referred to as the `Final Annual Capital Cost') equal to even monthly
payments derived by multiplying the applicable Final Phase lA Investment by a
monthly multiplier derived in accordance herewith from time to time by the
application of the following formula:

5
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= Monthly
Multiplier

i(1+i),

Where i equals the Phase 1  Factor (as determined by the Port Authority) divided
by twelve.

Where t (a power) equals 300.

(iii) The Port Authority shall determine the final Phase 1  Charge Per Acre
in the manner set forth in item (iv) of subsubparagraph (c)(1) hereof

(iv) The Port Authority shall determine the final Lessee's Terminal Acreage
in the manner set forth in item (v) of subsubparagraph (c)(1) hereof.

(v) The Port Authority shall determine the final Phase IA Charge in the
manner set forth is item (vi) of subsubparagraph (c)(1) hereof.

(4) At the time the Port Authority advises the Lessee of the final Airport
Services Factor for the calendar year for which the said determination is being made,
the Port Authority shall also advise the Lessee of the final Phase I  Charge, which
shall be the amount due and payable by the Lessee to the Port Authority for each
calendar month during the calendar year for which the said determination is being
made and for each and every month thereafter during the remainder of the Phase 1 
Charge Period. The Lessee shall pay the said Phase IA Charge at the time it pays the
tentative Airport Services Factor for the calendar month following the month during
which the said Phase I  Charge is calculated and shall .continue to make payments
based on the said Phase IA Charge at the time it pays each Airport Services Factor
during the remainder of the Phase 1  Charge Period.

(5) In the event that the Port Authority shall determine that it expended in the
cost of any portion of the Phase IA Roadway Work amounts as set forth in
subsubparagraph (b)(1) hereof which total more or which total less than the
applicable Phase 1 A Costs in effect on the day immediately preceding the applicable
Phase I  Charge Commencement Date up to the time of such determination or at
any time after the determination of any final Phase 1 A Charge then, (x) if more was
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expended, upon demand of the Port Authority, the Lessee shall pay to the Port
Authority an amount equal to the difference between the amounts expended by the
Port Authority as so determined by the Port Authority and, (y) if less was expended,
the Port Authority shall credit to the Lessee an amount equal to the difference
between the amounts expended by the Port Authority as so determined by the Port
Authority and, in each case, the aforesaid Phase IA Costs or such final Phase lA
Charge, as the case may be, in effect on the day immediately preceding the applicable
Phase IA Charge Commencement Date or the day immediately preceding the end of
the calendar year for which such final Phase I  Charge is calculated, and, effective
from and after such date of such payment or credit, the applicable Phase 1 A Costs for
purposes of subparagraph (c) hereof shall be increased or decreased, as the case may
be, by the amount of such payment or credit and the applicable Phase lA Charge
payable by the Lessee adjusted appropriately hereunder.

(6) Any deficiency in the amounts due to the Port Authority from the Lessee
for any calendar year resulting from the adjustment of any Phase I  Charge shall be
paid to the Port Authority by the Lessee within thirty (30) days after demand therefor
and any excess payments made by the Lessee determined on the basis of an adjusted
Phase lA Charge shall be credited against future rentals, such credit to be made
within thirty (30) days following the adjustment of the applicable Phase IA Charge,
as the case may be."

2. Schedule A of the Lease shall be deemed amended by adding at the end thereof the
following:

"IX. The Port Authority and the Lessee hereby agree that the Phase IA Costs, as
defined in Section 60 of the Lease, shall not be included in any calculation under this
Schedule A. All costs for construction, repair, maintenance, modification and
operation of the Phase I  Roadways not included in the Phase I  Costs shall be
included hereunder."

3. Section 13 of the Lease, as previously amended, shall be deemed further amended by
adding at the end thereof the following:

"(q) In addition to and without limiting any other term, provision
covenant or condition of this Agreement, the Lessee shall not dispose of,
release or discharge nor permit anyone to dispose of, release or discharge any
Hazardous Substance on or from the premises or at.the Airport. In addition
to and without limiting any other term, provision covenant or condition of
this Agreement, any Hazardous Substance disposed of, released or
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discharged by the Lessee (or permitted by the Lessee to be disposed of,
released or discharged) on or from the premises or at the Airport, shall upon
notice by the Port Authority to the Lessee and subject to the provisions of
this Agreement, be completely removed, cleaned-up and/or remediated by the
Lessee at the Lessee's sole cost and expense. The obligations of the Lessee
pursuant to this paragraph shall survive the expiration or termination of this
Agreement. `Hazardous Substances' and `Hazardous Substance' shall mean
and include without limitation any pollutant, contaminant, toxic or hazardous
waste, dangerous substance, potentially dangerous substance, noxious
substance, toxic substance, flammable, explosive, radioactive material, urea
formaldehyde foam insulation, asbestos, polychlorinated biphenyls (PCBs),
chemicals known to cause cancer or reproductive toxicity, petroleum and
petroleum products and other substances declared to be hazardous or toxic,
or the removal of which is required, or the manufacture, preparation,
production, generation, use, maintenance, treatment, storage, transfer,
handling or ownership of which is restricted, prohibited, regulated or
penalized by any federal, state, county or municipal or other local statute or
law now or at any time hereinafter in effect as amended or supplemented and
by the regulations and publications promulgated pursuant thereto."

4. The Lessee represents and warrants that no broker has been concerned in the
negotiation of this Supplemental Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee shall indemnify and save harmless the
Port Authority of and from any and all claims for commissions or brokerage made by any and all
persons, firms or corporations whatsoever for services in connection with the negotiation and
execution of this Supplemental Agreement.

5. Neither the Commissioners of the Port Authority nor any of them, nor any officer,
agent or employee thereof, shall be charged personally by the Lessee with any liability or held liable
to it under any term or provision of this Supplemental Agreement, or because of its execution or any
breach or attempted or alleged breach thereof.

6. As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

7. This Supplemental Agreement and the Lease which it amends constitute the entire
agreement between the Port Authority and the Lessee on the subject matter, and may not be changed,
modified, discharged or extended except by instrument in writing duly executed on behalf of both
the Port Authority and the Lessee. The Lessee agrees that no representations or warranties shall be
binding upon the Port Authority unless expressed in writing in the Lease or in this Supplemental
Agreement.

8
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

1 CB-^
Secretary ff

0- ^- 2^	 IN I -

ATTEST:	 SIGNATURE FLIGHT SUPPORT-NEW JERSEY, INC.
(successor by merger to Signature Flight Support-

It,	 By:
^^Jzt W `^

Secretary	 Charles D. Bobbitt II

Assistant
Daniel V. Marcinik (Title): Senior Vice	 President of Operation's

(Corporate Seal)

APPROVE[:
FORM	 TERMS



CSL-61273;- Ach. N.J.; Corp. & Corp.

STATE OF NEWS ^^^	 )
ss.

COUNTY OF X1 1 o jtnt6	 }

On thac^^ day of	 , 199/7, before me, the subscrier, a notary public of New
York, personally appeared "e YYI^-S	 the 4;-' P . / 4,.^aR.	 of The
Port Authority of New York and New Jersey, who I am satisfied is the person who has signed the
within instrument; and, I having first made known to him the contents thereof, he did acknowledge
that he signed, sealed with the corporate seal and delivered the same as such officer aforesaid and
the within instrument is the voluntary act and deed of such corporation made by virtue of the
authority of its Board of Commissioners.

oI^
( otarial seal and st2

NICOLINA L. CAPMUTO

Notary Public New Jersey
My Commission Expires March 2%2M

STATE OF FLORIDA.	 )
ss.

COUNTY OF ORANGE	 )

2-/'j-	 $	 r ublic of the StateOn the	 day of Jul
y

	 199, before me, the subscriber, aNota qq $pporations
of Florida ,personally appeared Charles D. Bobbitt II tfigVice PresidenfofSIGNATURE

FLIGHT SUPPORT-NEW JERSEY, INC., who I am satisfied is the person who has signed the
within instrument; and, I having first made known to him the contents thereof, he did acknowledge
that he signed, sealed with the corporate seal and delivered the same as such officer aforesaid and
the within instrument is the voluntary act and deed of such corporation made by virtue of the
authority of its Board of Directors.

w ch
M^gatat A. M6350 p 2iPes	 lr i u

= ^q?'e$a'^E«, cpMMSS^ry n N2aoo	 (uot^sealmp)
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER
THEREOF AND DELIVERED TO THE LESSEE BY AN AUTHORIZED

AVIATION DEPT.	
REPRESENTATIVE OF THE PORT AUTHORITY

	

FILECOPY
	 Port Authority Lease No. ANA-273

 Supplement No. 4
Newark Liberty International Airport

FOURTH SUPPLEMENTAL AGREEMENT

THIS AGREEMENT ("Supplemental Agreement" or "Agreement"), made as of
October 14, 2002 ("Effective Date") by and between THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY (hereinafter called the "Port Authority") and SIGNATURE
FLIGHT SUPPORT — NEW JERSEY, INC., successor by merger to Signature Flight Support
Newark, Inc. (formerly known as Butler Aviation-Newark, Inc.) (hereinafter called the "Lessee");

WITNESSETH, That:

WHEREAS, by agreement of lease dated as of January 1, 1986 (which agreement
of lease as the same has been supplemented and amended, is hereinafter referred to as the
"Lease") the Port Authority leased and granted to Butler Aviation-Newark, Inc. certain premises,
rights and privileges at Newark Liberty International Airport as more particularly described in the
Lease; and

WHEREAS, said Butler Aviation-Newark, Inc. thereafter changed its corporate
name to Signature Flight Support-Newark, Inc.; and

WHEREAS, the Lessee is the successor by merger to Signature Flight Support-
Newark, Inc.; and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in
certain respects as hereinafter provided;

NOW, THEREFORE, for and in consideration of the covenants and mutual
agreements herein contained, the Port Authority and the Lessee hereby agree, effective as of the
Effective Date (except as otherwise expressly provided), as follows:

I.	 (a)	 Effective as of the Effective Date at 11:59 o'clock p.m. (which date and
hour are hereinafter in this Paragraph 1 collectively called the "Surrender Date"), the Lessee
hereby surrenders and yields up and does by these presents grant, bargain, sell, surrender and
yield up to the Port Authority, its successors and assigns forever the open ground area as shown
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in crosses and designated thereon as "Area B" (hereinafter referred to as the "Surrendered
Premises") on the sketch attached hereto, together with the table setting forth coordinates
attached hereto, hereby made a part hereof and marked 'Exhibit B", and the term of the letting
with respect thereto under the Lease yet to come and has given, granted and surrendered and by
these presents does give, grant and surrender to the Port Authority, its successors and assigns, all
the rights, rights of renewal, licenses, privileges and options of the Lessee granted by the Lease
with respect to the Surrendered Premises, all to the intent and purpose that the said term under
the Lease and the said rights of renewal, licenses, privileges and options maybe wholly merged,
extinguished and determined on the Surrender Date with the same force and effect as if the said
term were in and by the provisions of the Lease originally fixed to expire on such date;

TO HAVE AND TO HOLD the same unto the Port Authority, its successors and assigns forever.

(b)	 The Lessee hereby covenants on behalf of itself, its successors and assigns
that (i) it has not done or suffered and will not do or suffer anything whereby the Surrendered
Premises, or the Lessee's leasehold therein, has been or shall be encumbered as of the Surrender
Date in any way whatsoever; (ii) the Lessee is and will remain until the Surrender Date the sole
and absolute owner of the leasehold estate in the Surrendered Premises and of the rights, rights of
renewal, licenses, privileges and options granted by the Lease with respect thereto and that the
same are and will remain until the Surrender Date free and clear of all liens and encumbrances of
whatsoever nature; and (iii) the Lessee has full right and power to make this Agreement.

(e)	 All promises, covenants, agreements and obligations of the Lessee with
respect to the Surrendered Premises, under the Lease or otherwise, which under the provisions
thereof would have matured upon the date originally fixed in the Lease for the expiration of the
term thereof, or upon the termination of the Lease prior to the said date, or within a stated period
after expiration or termination, shall, notwithstanding such provisions, mature on the Surrender
Date and shall survive the execution and delivery of this Agreement.

(d) The Lessee does by these presents release and discharge the Port Authority
from any and all obligations of every kind, past, present or future on the part of the Port
Authority to be performed under the Lease with respect to the Surrendered Premises. The Port
Authority does by these presents release and discharge the Lessee from any and all obligations on
the part of the Lessee to be performed under the Lease with respect to the Surrendered Premises
for that portion of the term subsequent to the Surrender Date; it being understood that nothing
herein contained shall release, relieve or discharge the Lessee from any liability for rentals or for
other charges that may be due or become due to the Port Authority for any period or periods prior
to the Surrender Date, or for breach of any other obligation on the Lessee's part to be performed
under the Lease for or during such period or periods or maturing pursuant to paragraph (c) above.

(e) In consideration of the making of this Agreement by the Port Authority,
the Lessee hereby agrees to terminate its occupancy of the Surrendered Premises and to deliver
actual physical possession of the same to the Port Authority on or before the Surrender Date, in
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the condition required by the Lease upon surrender. The Lessee further agrees that it will remove
from the Surrendered Premises prior to the Surrender Date all equipment, inventories, removable
fixtures  and other personal property of the Lessee or for which the Lessee is responsible. With
respect to any such property not so removed, the Port Authority may at its option, as agent for the
Lessee and at the risk and expense of the Lessee, remove such property to a public warehouse or
may retain the same in its own possession and in either event, after the expiration of thirty (30)
days, may sell or consent to the sale of the same at a public auction; the proceeds of any such sale
shall be applied first to the expenses of removal, sale and storage, and second to any sums owed
by the Lessee to the Port Authority; any balance remaining shall be paid to the Lessee. The
Lessee shall pay to the Port Authority any excess of the total cost of removal, storage and sale
over the proceeds of sale.

2.	 (a) Effective as of the day immediately following the Effective Date (October 15,
2002), subject to and in accordance with all of the terms, covenants and conditions of the Lease
as herein amended, the Port Authority hereby lets to the Lessee and the Lessee hires and takes
from the Port Authority, at Newark Liberty International Airport, the open ground area
designated "Area C" and denoted by the word "DETAIL" (hereinafter called "Area C") and as
shown in detail and with the table setting forth coordinates on Exhibit B, together with the
structures, fixtures, improvements and other property, if any of the Port Authority located or to
be located therein or thereon, to be and become, at 12:01 a.m. on October 15, 2002, a part of the
Premises let to the Lessee under the Lease, for a term expiring at 11:59 o'clock p.m. on August
31, 2014, subject to earlier termination. The parties hereby acknowledge that Area C constitutes
non-residential real property.

(b) The Lessee shall use Area C in connection with the operations of the Lessee
under the Lease in accordance with Section 5 of the Lease, and for any other purpose or activity
for which the Port Authority, expressly in writing, authorizes.

(c) The Port Authority shall deliver Area C to the Lessee in its presently existing "as
is" condition. The Lessee acknowledges that prior to the execution of this Agreement, it has
thoroughly examined and inspected Area C and has found it suitable for the Lessee's operations
therein under the Lease and herein amended. The Lessee agrees to and shall take Area C in its
"as is" condition and the Port Authority shall have no obligation under the Lease as herein
amended for finishing work or preparation of any portion of Area C for the Lessee's use.

(d) The Lessee acknowledges that it has not relied upon any representation or
statement of the Port Authority or its Commissioners, officers, employees or agents as to the
suitability of Area C for the operations permitted thereon by the Lease as herein amended.
Without limiting any obligation of the Lessee to commence operations under the Lease as herein
amended at the time and in the manner stated elsewhere in this Agreement, the Lessee agrees that
no portion of Area C will be used initially or at any time during the term of the letting thereof
which is in a condition unsafe or improper for the conduct of the Lessee's operations therein
under the Lease as herein amended so that there is possibility of injury or damage to life or
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property and the Lessee further agrees that before any use it will immediately correct any such
unsafe or improper condition.

The Lessee hereby further agrees to relieve the Port Authority from and to assume
all responsibility for any and all risks, costs and expenses of any kind whatsoever caused by,
arising out of or in connection with, the condition of the said Area C of the premises and all parts
thereof whether any aspect of such condition existed prior to, on or after the applicable effective
date of the letting of Area C hereunder, including without limitation all Environmental
Requirements (as defined in Section 49 of the Lease as amended in Paragraph 10 of this
Supplemental Agreement) and Environmental Damages (as defined in Section 49 of the Lease as
amended in Paragraph 10 of this Supplemental Agreement), and to indemnify and hold harmless
the Port Authority for all such risks, responsibilities, costs and expenses. If so directed, the
Lessee shall at its own expense defend any suit based upon any such claim or demand (even if
such suit, claim or demand is groundless, false or fraudulent), and in handling such it shall not,
without obtaining express advance written permission from the General Counsel of the Port
Authority, raise any defense involving in any way the jurisdiction of the tribunal over the person
of the Port Authority, the immunity of the Port Authority, its Commissioners, officers, agents or
employees, the governmental nature of the Port Authority, or the provisions of any statutes
respecting suits against the Port Authority. It is hereby understood and agreed that whenever
reference is made in this Lease to the condition of Area C as of the commencement of the teen
thereof, the same shall be deemed to mean the condition of the premises as of the
commencement date of the letting thereof as set forth above, and as to the improvements made
and the alteration work performed during the term of the Lease in the condition existing after the
completion of the same. All the obligations of the Lessee under this paragraph with respect to
responsibilities, risks, costs and expenses assumed by the Lessee shall survive the expiration or
termination of this Lease.

3. It is acknowledged and agreed that the surrender from the premises of Area B
pursuant to Paragraph 1 of this Supplemental Agreement and the addition to the premises of Area
C pursuant to Paragraph 2 of this Supplemental Agreement reflect ground area exchanges with
the lessee of the adjacent areas on the easterly boundary of the premises, Continental Airlines,
Inc. ("Continental"), and that any Port Authority execution or delivery of this Supplemental
Agreement to the Lessee will be preceded by Continental's execution and delivery to the Port
Authority of an appropriate supplement (as prepared by the Port Authority) to Continental's lease
covering the surrender, effective as of October 14, 2002, from the Continental lease of the area
added as Area C hereunder and covering the addition to the premises under the Continental lease
of the area (Area B) surrendered from the premises hereunder.

4. Effective for the period from and after the Effective Date, subdivision I entitled
"Ground Rental" of Section 4 of the Lease is hereby amended as follows:
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(a) Subparagraph (a) (2) of said subdivision I is hereby amended as follows:
The date appearing on the 3 Ta line thereof as "December 31, 2005" shall be deemed amended to
read "October 14, 2002".

(b) Subparagraph (a) (3) of said subdivision I shall be deemed deleted in its
entirety and the following new subparagraphs (a)(3) and (a)(4) are hereby inserted in lieu thereof
to read as follows:

"(3) For the portion of the term of the Lease commencing on October 15, 2002
and continuing up to and including December 31, 2005, a Ground Rental for the
premises, as herein amended, at an annual rate consisting of two factors, one a
constant factor in the amount of Seventy-eight Thousand Nine Hundred Sixty
Dollars and No Cents ($78,960.00) and the other the Airport Services Factor which
shall consist of the Airport Services Factor in the amount set forth in subparagraph
(1) above, as the same shall have been adjusted in accordance with paragraph (b)
hereof for each calendar year preceding the commencement date of the portion of
the term specified in this subparagraph (3), and which shall be the Airport Services
Factor in effect on the date of the commencement of the Ground Rental provided for
in this subparagraph (3), and which shall be subject to further adjustment as
provided in paragraph (b) hereof.

(4)	 For the portion of the term of the Lease commencing on January 1,
2006 and continuing up to and including August 31, 2014, a Ground Rental for the
premises at an annual rate consisting of two factors, one a constant factor in the
amount of Ninety-five Thousand Eight Hundred Eighty Dollars and No Cents
($95,880.00) and the other the Airport Services Factor which shall consist of the
Airport Services Factor in the amount set forth in subparagraph (1) above, as the
same shall have been adjusted in accordance with paragraph (b) hereof for each
calendar year preceding the commencement date of the portion of the term specified
in this subparagraph (4), and which shall be the Airport Services Factor in effect on
the date of the commencement of the Ground Rental provided for in this
subparagraph (4), and which shall be subject to further adjustment as provided in
paragraph (b) hereof."

(c) Subparagraph (b) of said subdivision I is hereby amended as follows: The
last three (3) lines thereof shall be deemed amended to read as follows"

"of $79,896 shall remain unchanged; for the portion of the term specified in
subparagraph (a) (3) above the constant factor of $78,960 shall remain unchanged;
for the portion of the term specified in subparagraph (a)(4) above the constant
factor of $95,880 shall remain unchanged."
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5. Paragraph (a) of Section 10 of the Lease is hereby amended to read as follows"

"(a) The Lessee shall promptly comply with, observe and execute all laws and
ordinances and governmental rules, regulations, orders, requirements and similar items, including
without limitation, all Environmental Requirements, now or at any time during the term of this
Agreement which as a matter of law are applicable to or which affect (i) the premises or the
groundwater thereunder, (ii) the operations of the Lessee at the premises or the Airport, (iii) the
occupancy and use of the premises and/or (iv) any Hazardous Substance which has migrated
from or from under the premises. The Lessee shall, in accordance with and subject to the
provisions of Section 22 hereof entitled Other Construction by the Lessee make any and all
structural and non-structural improvements, alterations or repairs of the premises and perform all
remediation, containment and clean-up of Hazardous Substances required in order to fully satisfy
the compliance obligations set forth herein."

6. Section 12 of the Lease is hereby amended by adding at the end thereof the
following:

"(1) Without limiting any other of the Lessee's obligations under the Lease,
the Lessee shall provide the General Manager of the Airport at the cost and expense
of the Lessee with such information, documentation, records, correspondence,
notices, reports, tests, results, and certifications and any other information as the Port
Authority shall request in connection with any Environmental Requirements or
Environmental Damages, and the Lessee shall promptly acknowledge, swear to, sign
or otherwise fully execute the same. The Lessee agrees that any ofthe foregoing may
be filed by the Port Authority with the appropriate governmental authority on behalf
of the Lessee at the Lessee's cost and expense. Further, the Lessee agrees unless
directed otherwise by the Port Authority, to provide the General Manager of the
Airport with copies of all information, documentation, records, correspondence,
notices, certifications, reports, test results and all other submissions provided by the
Lessee to a governmental authority and by a governmental authority to the Lessee
within two (2) business days that the same are made available to or received by the
Lessee with respect to any Environmental Requirements.

(m) In addition to and without limiting the generality of the obligations of the
Lessee set forth above and elsewhere in the Lease, the Lessee shall at its sole cost and
expense and in accordance with and subject to the provisions of Section 22 hereof,
upon notice from the Port Authority, promptly take all actions to completely remove
and remediate all Hazardous Substances on the premises or the Airport which result
from the Lessee's use and occupancy of the premises or which have been disposed of,
released, discharged or otherwise placed on, under or about the premises during the
term of the letting hereunder, and to cleanup and remediate all other Hazardous
Substances on, about or under the premises or which have migrated from the
premises to any adjoining property, which any federal, state or local governmental
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agency or political subdivision or any Environmental Requirement or any violation
thereof require to be remediated, and to cleanup and remediate all Hazardous
Substances necessary to mitigate Environmental Damages. The foregoing
obligations of the Lessee shall include without limitation the investigation of the
environmental condition of the area to be remediated, the presentation of feasibility
studies, reports and remedial plans, and the performance of any cleanup, remediation,
containment, operation, maintenance, monitoring or restoration work; the standard
for any of the foregoing to be that standard as required under Environmental
Requirements and in the event that any Environmental Requirement sets forth more
than one standard, the standard to be applied shall be that which requires the lowest
level of a Hazardous Substance. The Lessee agrees that, notwithstanding the
foregoing, the Port Authority shall have the right at any time and from time to time,
acting in its sole discretion, to designate any standard or standards of remediation or
cleanup permitted orrequiredu rider any EnvironmentalRequirement, and such
designation shall be binding upon the Lessee with respect to its obligations
hereunder. Any actions of the Lessee under the foregoing shall be performed in a
good, safe and workmanlike manner and shall minimize any impact on activities off
the premises. The Lessee shall promptly provide to the Port Authority all copies of
test results and reports generated in connection with such actions. Promptly upon
completion of such investigation and remediation, the Lessee shall seal or cap all
monitoring wells and test holes, remove all associated equipment and restore the
remediated property."

7. (a)	 Section 28 of the Lease is hereby amended by adding at the end thereof the
following new paragraph "(c)" reading as follows:

"(c) Notwithstanding anything to the contrary herein contained, all of the
obligations of the Lessee under this Lease with respect to Environmental Damages
and Environmental Requirements shall survive the expiration or termination of this
Agreement."

(b)	 Paragraph (b) (5) of Section 28 is hereby amended to read as follows:

"(5) An amount equal to all expenses reasonably incurred by the Port
Authority in connection with regaining possession and restoring and reletting the
demised premises, for legal expenses (including but not limited to the cost to the Port
Authority of in-house legal services), putting the premises in order including, without
limitation, cleaning, decorating and restoring (on failure of the Lessee to restore),
maintenance and brokerage fees."

8. Paragraph (c) of Section 36 of the Lease shall be deemed amended by inserting at
the end thereof the following:
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"The Lessee hereby further agrees to relieve the Port Authority from and to
assume all responsibility for any and all risks, costs and expenses of any kind
whatsoever caused by, arising out of or in connection with, the condition of the
premises and all parts thereof whether any aspect of such condition existed prior
to, on or after the applicable effective date of the letting of each part of the
premises hereunder, including without limitation all Environmental Requirements
and Environmental Damages, and to indemnify and hold harmless the Port
Authority for all such risks, responsibilities, costs and expenses. If so directed,
the Lessee shall at its own expense defend any suit based upon any such claim or
demand (even if such suit, claim or demand is groundless, false or fraudulent),
and in handling such it shall not, without obtaining express advance written
permission from the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the person of the Port
Authority, the immunity of the Port Authority, its Commissioners, officers, agents
or employees, the governmental nature of the Port Authority, or the provisions of
any statutes respecting suits against the Port Authority. It is hereby understood
and agreed that whenever reference is made in this Lease to the condition of the
premises as of the commencement of the term thereof, the same shall be deemed
to mean the condition of the premises as of the applicable commencement date of
the letting of each part of the premises under this Lease, and as to the
improvements made and the alteration work performed during the term of the
Lease in the condition existing after the completion of the same. All the
obligations of the Lessee under this paragraph with respect to responsibilities,
risks, costs and expenses assumed by the Lessee shall survive the expiration or
termination of this Lease."

9. Section 37 of the Lease is hereby amended as follows: The address set forth
therein for the Port Authority shall be deemed amended to read "225 Park Avenue South, New
York, New York 10003".

10. Section 49 of the Lease is hereby amended by adding at the end thereof the
following:

"(s) "Environmental Damages" shall mean any one or more of the following:
(i) the presence in, on, or under the premises of any Hazardous Substance, and/or
(ii) the disposal, discharge, release or threatened release of any Hazardous
Substance from the premises or of any Hazardous Substance from under the
premises and/or (iii) the presence of any Hazardous Substance in, on or under
other property at the Airport as a result of (a) the Lessee's use and occupancy of
the premises or the performance of any construction work or any other work or
activities at the premises or (b) a migration of a Hazardous Substance from the

Page 8



' 2730

premises or from under the premises or (c) the Lessee's operations at the Airport,
and/or (iv) any personal injury, including wrongful death, or property damage,
arising out of or related to any Hazardous Substance described in (i), (ii) or (iii)
above, and/or (v) the violation of any Environmental Requirement pertaining to
any Hazardous Substance described in (i), (ii) or (iii) above, the premises and/or
the activities thereon.

(t)	 "Environmental Requirement" shall mean in the singular and
"Environmental Requirements" shall mean in the plural all common law and all
past, present and future laws, statutes, enactments, resolutions, regulations, rules,
directives, ordinances, codes, licenses, permits, orders, memoranda of
understanding and memoranda of agreement, guidances, approvals, plans,
authorizations, concessions, franchises, requirements and similar items of all
governmental agencies, departments, commissions, boards, bureaus or
instrumentalities of the United States, states and political subdivisions thereof, all
pollution prevention programs, `best management practices plans', and other
programs adopted and agreements made by the Port Authority with any
governmental agencies (whether adopted or made with or without consideration or
with or without compulsion), with any government agencies, departments,
commissions, boards, bureaus or instrumentalities of the United States, states and
political subdivisions thereof, and all judicial, administrative, voluntary and
regulatory decrees, judgments, orders and agreements relating to the protection of
human health or the environment, and in the event that there shall be more than
one compliance standard, the standard for any of the foregoing to be that which
requires the lowest level of a Hazardous Substance, the foregoing to include
without limitation:

(i) All requirements pertaining to reporting, licensing,
permitting, investigation and remediation of emissions, discharges, releases or
threatened releases of Hazardous Substances into the air, surface water,
groundwater or land, or relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of Hazardous Substances, or the
transfer of property on which Hazardous Substances exist;

(ii) All requirements pertaining to the protection from
Hazardous Substances of the health and safety of employees or the public;

(u)	 "Hazardous Substance" shall mean and include in the singular and
"Hazardous Substances" shall mean and include in the plural any pollutant,
contaminant, toxic or hazardous waste, dangerous substance, noxious substance,
toxic substance, flammable, explosive or radioactive material, urea formaldehyde
foam insulation, asbestos, polychlorinated biphenyls ("PCBs"), chemicals known
to cause cancer, endocrine disruption or reproductive toxicity, petroleum and
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petroleum products and other substances which have been or in the future shall be
declared to be hazardous or toxic, or the removal, containment or restriction of
which have been or in the future shall be required, or the manufacture,
preparation, production, generation, use, maintenance, treatment, storage, transfer,
handling or ownership of which have or in the future shall be restricted,
prohibited, regulated or penalized by any federal, state, county, or municipal or
other local statute or law now or at any time hereafter in effect as amended or
supplemented and by the regulations adopted and publications promulgated
pursuant thereto."

11.	 Schedule A attached to the Lease is hereby amended as follows: The last three lines of
Paragraph III thereof shall be deemed amended to read as follows:

"which the adjustment is being made (for the calendar year 2002 adjustment, it is
hereby agreed said denominator shall be 0.667%)."

11	 Except as hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

13. Each party represents and warrants that no broker has been concerned in the
negotiation of this Supplemental Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. Each party shall indemnify and save harmless
the other party of and from all claims for commission or brokerage made by any and all persons,
firms or corporations whatsoever for services provided to or on behalf of the indemnifying party
in connection with the negotiation and execution of this Supplemental Agreement.

14. No Commissioner, director, officer, agent or employee of either party to this
Supplemental Agreement, shall be charged personally or held contractually liable by or to the
other party under any term or provision of this Supplemental Agreement, or because of its or
their execution or attempted execution or because of any breach or attempted or alleged breach
thereof. The Lessee agrees that no representations or warranties with respect to this
Supplemental Agreement shall be binding upon the Port Authority unless expressed in writing
herein.

15. This Supplemental Agreement, together with the Lease which it amends
constitutes the entire agreement between the Port Authority and the Lessee on the subject matter,
and may not be changed, modified, discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee. The Lessee agrees that no
representations or warranties shall be binding upon the Port Authority unless expressed in writing
in the Lease or this Supplemental Agreement.
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these presents
as of the date first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
i ANP NEW JERSEY

Secretary
David Kagan

(Title)	 ai
ex 

D i rector ^^— -- et

(Seal) 
Development

ATTEST:	 SIGNATURE FLIGHT SUPPORT - NEW
JERSEY, INC.

t

Secretary	 Ezab th A. Haskins
Joseph Z. Goldstein

(Title	 President
(Corporate Seal)

APPROVED A TO FORM:
^o a3

LEGAI. DEPT,

TRANSMITTAL
FORM _I TERMS

t ¢APPROVE11
4 FORM	 TEsMls

^..^7 1^,7 ^0 J
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27354

CSL-61273;- Ack. N.J.; Corp. & Corp.

STATE OF NEW YORK	 )
ss.

COUNTY OF NEW YORK	 )
'7

On the 16T day of 11A1rA U4 , 2004, before me, the subscriber, a notary public of New
York, personally appeared b Av ) iN	 X /,,, 6 Ar.1	 the A SS 1 ST A +; I t Ar3cnA2 of
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, who I am satisfied is the
person who has signed the within instrument; and, I having first made known to him the
contents thereof, he did acknowledge that he signed, sealed with the corporate seal and
delivered the same as such officer aforesaid and the within instrument is the voluntary act and
deed of such corporation made by virtue of the authority of its Board of Commissioners.

(notarial seal and stamp)

j

GAIL E. MITCHELL
NOTARY PUBLIC STATE OF NEW YORK
N0.0IM16026210
QUALIFIED IN QUEENS COUNTY
COMMISSION EXPIRES JUNE 14, 20.LYI

STATE OF FLORIDA	 )

ss.

COUNTY OF ORANGE	 )

fJ/, } 4
On the ,3C day of	 2003, before me, the subscriber, a---------

---------- , personally appeared Elizabeth A. Haskins 	 the	 President of
SIGNATURE FLIGHT SUPPORT-NEW JERSEY, INC., who I am satisfied is the person
who has signed the within instrument; and, I having first made known to him the contents
thereof, he did acknowledge that he signed, sealed with the corporate seal and delivered the
same as such officer aforesaid and the within instrument is the voluntary act and deed of such
corporation made by virtue of the authority of its Board of Directors.

po 24,a 	 (Notarial seal and stamp)
rJ	 O^	

yt	 ^, { + l	
ty 

7'

.y ,	 VDD111634



THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER THEREOF AND

DELIVERED TO THE LESSEE BY AN
AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY

i t 
î ,,,	 a	 i	 Port Authority Lease No. ANA-273

r	 Supplement No. 5
a ! :.. 	 Newark Liberty International Airport

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of the 31'^ day of December 2005 by and among
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority")and SIGNATURE FLIGHT SUPPORT CORPORATION, successor by merger with
Signature Flight Support- New Jersey, Inc, (successor by merger with Signature Flight Support
Newark, Inc., formerly known as Butler Aviation-Newark, Inc.) a corporation organized and
existing under the laws of the State of Delaware with an office and place of business at 201
South Orange Avenue, Suite 1290, Orlando, Florida 32801 (hereinafter called the "Lessee"),
whose representative is Ms. Wendy McDowell,

WITNESSETH, That:

WHEREAS, by agreement of lease dated as of January 1, 1986 (which agreement
of lease as the same has been supplemented and amended, is hereinafter referred to as the
"Lease") the Port Authority leased and granted to Butler Aviation-Newark, Inc. certain premises,
rights and privileges at Newark Liberty International Airport as more particularly described in the
Lease; and

WHEREAS, said Butler Aviation-Newark, Inc. thereafter changed its corporate
name to Signature Flight Support-Newark, Inc.; and

WHEREAS, said Signature Flight Support-New Jersey, Inc. is the successor by
merger with Signature Flight Support-Newark, Inc.; and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in
certain respects as hereinafter set forth;

NOW, THEREFORE, for and in consideration of the foregoing, and of the
covenants and agreements herein contained, the Port Authority and the Lessee hereby agree as
follows:

ANA-273 Supp#5	 Page 1



I .	 Effective as of June 1, 2004, the address "P.O. Box 17309, Newark, New Jersey 07194"
located in Section 41 of the Lease shall be deemed deleted and the following new address and
words and numbers shall be substituted in lieu thereof:

"P.O. BOX 95000-1517, Philadelphia, PA 19195-1517, or via the following wire transfer
instructions: Bank: Commerce Bank, Bank ABA Number: 026013673, Account
Number: 5950011618"

2.	 Effective as of October 13, 2005 the following amendments shall be deemed made to the
Lease:

(a) The following new subparagraph (6) shall be deemed added to paragraph (b) of
Section 28 entitled "Survival Obligations of the Lessee":

"(6) An amount equal to all costs and expenses reasonably incurred by the Port
Authority in connection with such termination, cancellation, re-entry, regaining or
resumption of possession, collecting all amounts due to the Port Authority, the restoration
of the premises (on failure of the Lessee to have restored), the reletting of the premises,
the care and maintenance of the premises during any period of vacancy of the premises,
the foregoing to include without limitation, personnel costs and legal expenses (including
but not limited to the cost to the Port Authority of in-house legal services), brokerage fees
and commissions, repairing and altering the premises and putting the premises in order
(such as but not limited to cleaning and decorating the premises)."

(b) The following new paragraph shall be deemed added at the end of Section 55
entitled "Late Charges":

"In the event that upon conducting an examination and audit as described in this
Section the Port Authority determines that unpaid amounts are due to the Port Authority
by the Lessee, the Lessee shall be obligated, and hereby agrees, to pay to the Port
Authority a service charge in the amount of five percent (5 1/o) of each amount determined
by the Port Authority audit findings to be unpaid. Each such service charge shall be
payable immediately upon demand (by notice, bill or otherwise) made at any time
therefor by the Port Authority. Such service charge(s) shall be exclusive of, and in
addition to, any and all other moneys or amounts due to the Port Authority by the Lessee
under this Lease or otherwise. No acceptance by the Port Authority of payment of any
unpaid amount or of any unpaid service charge shall be deemed a waiver of the right of
the Port Authority to payment of any late charge(s) or other service charge(s) payable
under the provisions of this Section with respect to such unpaid amount. Each such
service charge shall be and become fees, recoverable by the Port Authority in the same
manner and with like remedies as if it were originally a part of the fees to be paid
hereunder. Nothing in this Section is intended to, or shall be deemed to, affect, alter,
modify or diminish in any way (i) any rights of the Port Authority under this Lease,
including, without limitation, the Port Authority's rights to revoke this Lease or (ii) any
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obligations of the Lessee under this Lease."

3.	 Effective as of the December 31, 2005, the following changes shall be deemed made to
the Lease:

(a) Section 47 entitled "Contract of Guaranty", and as amended in Supplement No. 2
of the Lease, shall be and be deemed deleted without substitution.

(b) Section 59 entitled "Security Deposit", as previously amended and as set forth in
Supplements Nos. l and 2 to the Lease, is hereby further amended as follows:

(1) Paragraph (a) shall be deemed omitted.

(2) The first sentence of paragraph (b) shall be deemed deleted and the
following new first sentence shall be deemed substituted in lieu thereof:

"Upon the execution of Supplement No. 5 to the Lease by the Lessee and delivery thereof
to the Port Authority, the Lessee shall cause to be deliver to the Port Authority as security
for the full, faithful and prompt performance of and compliance with, on the part of the
Lessee, all of the terms, provisions, covenants and conditions of this Agreement and the
Other Agreements on its part to be fulfilled, kept, performed or observed, and as security
for the payment of all rentals, fees, charges and obligations owed or which may become
due and owing to the Port Authority arising fro the Lessee's operations at the Airport ,
whether covered by a written agreement or otherwise, a clean irrevocable letter of credit
issued by a banking institution satisfactory to the Port Authority and having its main
office within the Port of New York District and acceptable to the Port Authority, in favor
of the Port Authority, and payable in the Port of New York District in the amount of
Three Hundred Ten Thousand Dollars and No Cents ($310,000.00)."

(3) Subparagraph (2) to paragraph (c) shall be deemed deleted without
substitution.

(4) Paragraph (e) shall be deemed deleted without substitution.

(5) Paragraph (g) shall be deemed deleted and the following new paragraph
(g) shall be deemed substituted in lieu thereof:

"(g) For purposes of the foregoing, the Lessee hereby certifies that its I.R.S. Employee
Identification No. is (Ex. 1)

4.	 The Lessee acknowledges and agrees that upon the Port Authority's receipt and
acceptance of the Security Deposit in the amount of $310,000.00 in the form of a letter of credit,
as set forth in subparagraph (b)(2) of paragraph 3 herein, the Port Authority shall return to the
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Terms:

Approval as to
Form:
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Lessee the $150,000.00 deposit as set forth in paragraph I herein which is in the form of (i) a
$ 100,000 letter of credit and (ii) $50,000 cash.

5. No Commissioner, officer, agent or employee of the Port Authority shall be charged
personally by the Lessee with any liability or held liable to any of them under any term or
provision of this Agreement, or because of its execution, or because of any breach or attempted
or alleged breach thereof.

6. As hereby amended, all the provisions of the Lease shall be and remain in full force and
effect.

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first hereinabove set forth.

THE PORT AUTHORITY OF NEW YORK
Ao/	 AKEW JERSEY

By	
-

Assistant' eetor

(Title) Pusiness. Properties R Airport Development

(Seal)

Lessee:

ATTEST:
	

SIGNATURE FLIGHT SUPPORT CORPORATION

Secretary

	 By_C^
Print Name: 6TE-P#-&N W , I-CC-

(Corpora e Seal)
VT7D AS TO

L- 71AL DEPT.
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For The Port Authority of New York & New Jersey

STATE OF NEW YORK )
) :ss

COUNTY OF NEW YORK )

	

(^	 C^

On this (p	 day of ^W-U ^	 , before me, the sub criber, a notary
public of New York, personal IX appeared -Dts ^'	 i	 f° e_^	 I iti1^? SS
the	 of The Port thority of New York and New Jersey,
who I am satisfied is the person who has signed the within instrument; and, I having first made
known to him/her the contents thereof, he/she did acknowledge that he/she signed, sealed with
the corporate seal and delivered the same as such officer aforesaid and that the within instrument
is the voluntary act and deed of such corporation, made by virtue of the authority of its Board of
Commissioners.	 ^ .^	

(^^

a^^^
aria/ seal d stamp)

PEGGY M. SPINELLI
Notary Public. State of New York

No. 0iP6057870
Qualified in New York County

Commission Expires April 30, 2041-

For Signature Flight Support Corporation

STATEOF 1 ^Cr^^rrr	 )
:ss

COUNTY OF 6} A G )

On the 	 day of OCR-e71915 C L	 2006, before me the subscriber a
^ rk ^y axo'^c,	 personally appeared 67'P11tnl td. LL&^^

(`, ` e U^ a a n^ QM L'-- -	 of Signature Flight Support
Corporation, who I am satisfied is the person who has signed the within instrument; and I having
first made known to him/her the contents thereof, he /she did acknowledge that he/she signed,
sealed with the corporate seal and delivered the same as such officer aforesaid and that the within
instrument is the voluntary act and deed of such corporation, made by virtue of the authority of
its Board of Directors.

. seal and stamp)

A, Dettmore
I # OD584091
amber 8.2010



THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER

THEREOF AND DELIVERED TO THE LESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

AV1A,71t^N DfpPJ.	 Port Authority Lease No. ANA-273
Supplement No. 6
Newark Liberty International Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of June 1, 2011 ("Effective Date"), by
and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port
Authority") and SIGNATURE FLIGHT SUPPORT CORPORATION, successor by merger with
Signature Flight Support-New Jersey, Inc. (successor by merger with Signature Flight Support
Newark, Inc., formerly known as Butler Aviation-Newark, Inc.), a corporation organized and
existing under the laws of the State of Delaware, with an office and place of business at 201
South Orange Avenue, Suite 1100S, Orlando, Florida 32801 ("Lessee"), whose representative is
Marie Sastre, its Chief Operating Officer.

WI'iNESSETH, That:

WHEREAS, by agreement of lease, dated as of January 1, 1986 (which agreement of
lease as the same has been supplemented and amended is hereinafter referred to as the "Lease")
the Port Authority leased and granted to Butler Aviation-Newark, Inc. certain premises, rights
and privileges at Newark Liberty International Airport, as more particularly described in the
Lease; and

WHEREAS, said Butler Aviation-Newark, Inc. thereafter changed its corporate name to
Signature Flight Support-Newark, Inc.; and

WHEREAS, said Signature Flight support-New Jersey, Inc. is the successor by merger
with Signature Flight Support-Newark, Inc.; and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in certain
respects as hereafter set forth;

NOW, THEREFORE, for and in consideration of the foregoing, and of the covenants and
agreements herein contained, the Port Authority and the Lessee hereby agree as follows:

1. Amendment to Section 3 of the Lease

Section 3 of the Lease, entitled "Term" shall be amended to provide as follows:



"The term of the letting hereunder shall commence as to all of the premises on January 1,
1986 and, unless sooner terminated, the term of the letting hereunder shall expire as to all of the
premises on August 31, 2024."

2. Additional Construction by Lessee

(a)	 (1)	 The Lessee shall, prior to its submission to the Port Authority of the plans
and specifications hereinafter provided for, submit to the Port Authority for its consent the
Lessee's comprehensive plan for the further development of the premises including, but not
limited to, renderings, layouts, locations, models, estimated commencement and completion
dates, and preliminary functional plans.

(2) Without limiting the above, the Lessee agrees that said comprehensive
plan shall include all necessary soil remediation in a manner satisfactory to the Port Authority
and the construction on, off and under the site of.

(i) the demolition of the west portion of the hangar building that is
currently being used for a passenger terminal and office complex ( as shown in the stipple area
on Exhibit A, attached to this Supplement) attached to the New Hangar Building (as defined in
Section 2 of the Lease, entitled "Construction by the Lessee" ("Demolition Work') to be replaced
at the same location with a modern, state-of-the-art, permanent, passenger terminal building,
including an office space complex, consisting of approximately 10,000 square feet of floor space,
the foregoing building, together with all associated and related areas and related facilities, being
sometimes hereinafter called, the "Redeveloped Hangar Building". References in the Lease to
New Hangar Building shall include the Redeveloped Hangar Building.

(ii) the construction of a temporary modular terminal facility inside a
portion of the New Hangar Building, and its removal after the Redeveloped Hangar Building is
complete and a permit to occupy is issued by the Port Authority;

(iii) milling and resurfacing of the Ramp and Apron Areas within the
premises to include, without limitation, the installation of a deicing fluid recovery system;

(iv) installation of all appropriate lines, mains, cables, manholes, wires,
conduits and other facilities required in connection with or relating to the mechanical, utility,
electrical, storm sewer, sanitary sewer, telephone, fire alarm, fire protection, gas and other
systems needed for the construction and operation of the premises;

(v) construction of all necessary roadways and ramps and pedestrian
circulation areas within the premises, together with all associated and related areas and facilities
needed for the construction and operation of the premises;

(vi) construction of all parking space within the premises, together with
all associated and related areas and facilities needed for the construction and operation of the
premises; and

(vii) construction of all grading and paving of ground areas, any and all
environmental remediation arising out of, relating to, or associated with the demolition,



construction work and other renovation to be performed pursuant to this Supplement, and the
operation of the Replacement Hangar Facilities and at the premises; and

(viii) installation of all appropriate landscaping within the premises.

All of the work set forth above in this subparagraph (2), including the Demolition Work, shall be
hereinafter collectively called the "Construction Work". The Lessee shall also be responsible to
provide, at its own costs and expense, its furniture, fixture, equipment, operating supplies and
equipment, including art work, all of which shall constitute personal property and shall not
constitute a part of the Construction Work for purposes of calculating the Unamortized Capital
Investment as described in Section 57 of the Lease, as amended by this Supplement.

(3) All of the Construction Work shall be constructed by the Lessee on the
site and off the site where required and, where constructed on the premises, shall be and become
a part of the premises under this Supplement.

(4) The Lessee shall keep the comprehensive plan covered by this paragraph
(a) up to date and shall submit to the Port Authority for its prior approval any amendment,
revision or modification thereof.

(b)	 The Lessee agrees at its sole cost and expense to design and construct the
Construction Work. Prior to the commencement of the Construction Work and in addition to the
comprehensive plan, the Lessee shall submit to the Port Authority for the Port Authority's
approval complete plans and specifications for the Construction Work or for portions thereof.
The Port Authority may refuse to grant approval to said plans and specifications for the
Construction Work or for portions thereof if, in its opinion, any of the proposed Construction
Work as set forth in said plans and specifications (all of which shall be in such detail as may
reasonably permit the Port Authority to make a determination as to whether the requirements
hereinafter referred to are met) would:

(i) Be unsafe, unsound, hazardous or improper for the use and occupancy for
which it is designed; or

(ii) Not comply with the Port Authority's requirements (in effect at the time of
submission and/or approval) for harmony of external architecture of similar existing or future
improvements at the Airport; or

(iii) Not comply with the Port Authority's requirements with respect to
external and interior building materials and finishes of similar existing or future improvements at
the Airport; or

(iv) Not provide for sufficient clearances for taxiways, runways and apron
areas; or

(v) Be designed for use for purposes other than those authorized under the
Lease, as hereby amended; or

(vi) Set forth ground elevations or heights other than those prescribed by the
Port Authority; or

(vii) Not provide adequate and proper circulation areas; or



(viii) Not beat locations or not be oriented in accordance with the Lessee's
approved comprehensive plan; or

(ix) Not comply with the provisions of the Basic Lease, including without
limiting the generality thereof, those provisions of the Basic Lease providing that the Port
Authority will conform to the enactments, ordinances, resolutions and regulations of the City of
Newark and its various departments, boards and bureaus in regard to construction and
maintenance of buildings and structures and in regard to health and fire protection which would
be applicable if the Port Authority were a private corporation to the extent that the Port Authority
finds it practicable so to do; or

(x) Be in violation or contravention of any other provisions and terms of the
Lease, as hereby amended; or

(xi) Not comply with all applicable governmental laws, ordinances,
enactments, resolutions, rules and orders; or

(xii) Not comply with all applicable requirements of the National Board of Fire
Underwriters and the Fire Insurance Rating Organization of New Jersey; or

(xiii) Not comply with the Port Authority's requirements with respect to
landscaping, if applicable; or

(xiv) Not comply with the Port Authority's requirements and standards with
respect to noise, air pollution, water pollution or other types of pollution; or

(xv) Not comply with the Americans with Disabilities Act of 1990 and all
federal rules, regulations and guidelines pertaining thereto, including but not limited to the
American National Standard Specifications for Making Buildings and Facilities Accessible to
and Usable by Physically Handicapped People, ANSI Al IT 180.

(c)	 Prior to the commencement of the Construction Work, the Lessee shall cause to
be delivered to the Port Authority, a payment and performance bond either (A) in the form
attached hereto as Exhibit B and hereby made a part hereof or (B) in another form approved in
advance in form and substance to the Port Authority in its sole discretion and whereby the Port
Authority shall be listed as a payee, protecting the Port Authority from monetary risk during,
relating to or arising out of the Construction Work, and in all events, such bond shall be only
with a surety listed in the Financial Management Service of the United States Department of the
Treasury. The said payment and performance bond shall be in an amount equal to the entire
contract price for the Construction Work. Said payment and performance bond shall guarantee
the full, faithful and prompt performance of and compliance with, on the part of the Lessee, all of
the terms, provisions, covenants and conditions of the Lease, as hereby amended, relating to the
Construction Work. Such payment and performance bond shall apply to and be in effect during
the period from the commencement of the Construction Work to and including the Completion
Date (as defined herein), including but not limited to the terms, provisions, covenants and
conditions which relate to the Construction Work and the insurance, indemnity and
environmental obligations associated with the Construction Work, and the Lessee shall keep and
maintain said payment and performance bond in full force and effect; provided, however, that
such payment and performance bond shall remain in effect in all respects until the Lessee fully
satisfies its obligations hereunder relating to the Construction Work. The existence of the
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payment and performance bond described in this Supplement shall not limit or alter any other
remedies of the Port Authority under the Lease, as hereby amended, and the Port Authority may
from time to time and at any time elect to pursue (or not to pursue) its rights under any payment
and performance bond without thereby limiting, voiding or relinquishing any of its other rights
or remedies under the Lease, as hereby amended.

(d)	 All Construction Work shall be done in accordance with the following terms and
conditions:

(1) (i)	 The Lessee hereby assumes the risk of loss or damage to all of the
Construction Work prior to the completion thereof and the risk of loss or damage to all property
of the Port Authority arising out of or in connection with the performance of the Construction
Work. In the event of such loss or damage, the Lessee shall forthwith repair, replace and make
good the Construction Work and the property of the Port Authority without cost or expense to
the Port Authority. The Lessee shall itself and shall also require its contractors to indemnify and
hold harmless the Port Authority, its Commissioners, officers, agents and employees from and
against all claims and demands, just or unjust, of third persons (including employees, officers
and agents of the Port Authority) arising or alleged to arise out of the performance of the
Construction Work and for all expenses incurred by it and by them in the defense, settlement or
satisfaction thereof including, without limitation thereto, claims and demands for death, for
personal injury or for property damage, direct or consequential, whether they arise from the acts
or omissions of the Lessee, of any contractors of the Lessee, of the Port Authority, or of third
persons, or from acts of God or of the public enemy, or otherwise (including claims of the City
of Newark against the Port Authority pursuant to the provisions of the Basic Lease whereby the
Port Authority has agreed to indemnify the said City against claims), excepting only claims and
demands which result solely from the sole negligent acts or omissions of the Port Authority;
provided, however, that the foregoing exception for "sole negligence" as used herein shall not
include any instance in which the Port Authority shall have relied on information or documents
provided by the Lessee or any of its contractors or subcontractors in connection with the Lease,
as hereby amended.

(ii)	 If so directed, the Lessee shall at its own expense defend any suit
based upon any such claim or demand (even if such suit, claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without obtaining express advance written
permission from the General Counsel of the Port Authority, raise any defense involving in any
way the jurisdiction of the tribunal over the person of the Port Authority, the immunity of the
Port Authority, its Commissioners, officers, agents or employees, the governmental nature of the
Port Authority, or the provisions of any statutes respecting suits against the Port Authority.

(2) Prior to engaging or retaining an architect or architects for the
Construction Work, the name or names of said architect or architects shall be submitted to the
Port Authority for its approval. The Port Authority shall have the right to disapprove any
architect who may be unacceptable to it. All Construction Work shall be done in accordance
with plans and specifications to be submitted to and approved by the Port Authority prior to the
commencement of the Construction Work, and until such approval has been obtained the Lessee
shall continue to resubmit plans and specifications as required. Upon approval of such plans am



specifications by the Port Authority, the Lessee shall proceed diligently at its sole cost and
expense to perform the Construction Work. All Construction Work, including workmanship and
materials, shall be of first class quality. The Lessee shall re-do, replace or construct at its own
cost and expense, any Construction Work not done in accordance with the approved plans and
specifications, the provisions of this Supplement or any further requirements of the Port
Authority. The Lessee shall expend not less than Eleven Million Dollars ($11,000,000.00) for
the Construction Work, all such amounts consisting of the sum of: (1) the amounts paid by the
Lessee to independent contractors for work actually performed and labor and materials actually
furnished in connection with the Construction Work; and (2) the payments made and expenses
incurred by the Lessee, in connection with such construction, for engineering, architectural,
professional and consulting services and the supervision of construction; provided, however, that
such payments and expenses pursuant to this item (2) shall not exceed 15% of the amounts
described in item (1) hereof. The Construction Work shall be completed no later than December
31, 2013.

(3) Prior to Lessee entering into a contract for any part of the Construction
Work, the Lessee shall submit to the Port Authority for its approval the names of the contractors
to whom the Lessee proposes to award said contracts. The Port Authority shall have the right to
disapprove any contractor who may be unacceptable to it. The Lessee shall include in all such
contracts such provisions and conditions as may be reasonably required by the Port Authority.
Without limiting the generality of the foregoing all of the Lessee's construction contracts shall -
provide as follows: "If (1) the Contractor fails to perform any of his obligations under the
Contract, including his obligation to the Lessee to pay any claims lawfully made against him by
any materialman, subcontractor or workman or other third person which arise out of or in
connection with the performance of the Contract or (ii) any claim (just or unjust) which arises
out of or in connection with the Contract is made against the Lessee or (iii) any subcontractor
under the Contract fails to pay any claims lawfully made against him by any materialman,
subcontractor, workman or other third persons which arise out of or in connection with the
Contract or if in the Lessee's opinion any of the aforesaid contingencies is likely to arise, then
the Lessee shall have the right, in its discretion, to withhold out of any payment (final or
otherwise and even though such payments have already been certified as due) such sums as the
Lessee may deem ample to protect it against delay or loss or to assume the payment of just
claims of third persons, and to apply such sums in such manner as the Lessee may deem proper
to secure such protection or satisfy such claims. All sums so applied shall be deducted from the
Contractor's compensation. Omission by the Lessee to withhold out of any payment, final or
otherwise, a sum for any of the above contingencies, even though such contingency has occurred
at the time of such payment, shall not be deemed to indicate that the Lessee does not intend to
exercise its right with respect to such contingency. Neither the above provisions for rights of the
Lessee to withhold and apply monies nor any exercise or attempted exercise of or omission to
exercise, such rights by the Lessee shall create any obligation of any kind to such materialmen,
subcontractors, workmen or other third persons. Until actual payment is made to the Contractor,
his right to any amount to be paid under the Contract (even though such amount has already been
certified as due) shall be subordinate to the rights of the Lessee under this provision."

(4) The Lessee shall file with the Port Authority a copy of its contracts with
its contractors prior to start of the Construction Work.



(5) The Lessee shall furnish or require its architect to furnish a full time
resident engineer licensed in the State of New Jersey on the site during the construction period.
The Lessee shall require certification by a licensed engineer of all pile driving data and of all
controlled concrete work and such other certifications as may be requested by the Port Authority
from time to time.

(6) The Lessee agrees to be solely responsible for any plans and specifications
used by it and for any loss or damages resulting from the use thereof, notwithstanding that the
same have been approved by the Port Authority and notwithstanding the incorporation therein of
Port Authority recommendations or requirements. Notwithstanding the requirement for approval
by the Port Authority of the contracts to be entered into by the Lessee or the incorporation
therein of Port Authority requirements or recommendations, and notwithstanding any rights the
Port Authority may have reserved to itself hereunder, the Port Authority shall have no liabilities
or obligations of any kind to any contractors engaged by the Lessee or for any other matter in
connection therewith and the Lessee hereby releases and discharges the Port Authority, its
Commissioners, officers, representatives and employees of and from any and all liability, claims
for damages or losses of any kind, whether legal or equitable, or from any action or cause of
action arising or alleged to arise out of the performance of any Construction Work pursuant to
the contracts between the Lessee and its contractors. Any warranties contained in any
construction contract entered into by the Lessee for the performance of the Construction Work
hereunder shall be for the benefit of the Port Authority as well as the Lessee, and the contract
shall so provide.

(7) The Port Authority shall have the right, through its duly designated
representatives, to inspect the Construction Work and the plans and specifications thereof, at any
and all reasonable times during the progress thereof and from time to time, in its discretion, to
take samples and perform testing on any part of the Construction Work.

(8) The Lessee agrees that it shall deliver to the Port Authority two (2) sets of
"as built" drawings of the Construction Work in an electronic CADD data file on a CD Rom in a
format to be designated by the Port Authority, all of which shall conform to the specifications of
the Port Authority (the receipt of a copy of said specifications prior to the execution of this
Supplement being hereby acknowledged by the Lessee). The Lessee shall during the term of the
Lease, as hereby amended, keep said digital electronic files of drawings and said electronic
CADD data files current showing thereon any changes or modifications which may have been
made and provide copies thereof to the Port Authority as the Port Authority may request from
time to time. No changes or modifications shall be made without prior Port Authority consent.

(9) The Lessee shall, if requested by the Port Authority, take all reasonable
measures to prevent erosion of the soil and the blowing of sand during the performance of the
Construction Work including, but not limited to, the fencing of the premises or portions thereof
or other areas and the covering of open areas with asphaltic emulsion or similar materials as the
Port Authority may direct.

(10) (i)	 Without limiting the generality of any other term or condition of
this Supplement, title to any soil, dirt, sand or other material on the premises or the Airport
excavated by the Lessee during the course of the Construction Work (all the foregoing being
hereinafter called the "Excavated Material") and not used at the premises shall vest in the Lessee
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upon the excavation thereof and all such Excavated Material shall be delivered and deposited by
the Lessee at the Lessee's sole cost and expense to any location off the Airport that shall have
been approved by the Port Authority, all in accordance with the terms and conditions of this
Supplement including, without limitation, this Paragraph 2(d)(10) and all applicable
Environmental Requirements. The entire proceeds, if any, of the sale or other disposition of the
Excavated Material shall belong to the Lessee.

(ii) In addition to subparagraph (10)(i) above, in its performance of the
Construction Work, the Lessee shall perform at its cost and expense all appropriate, required and
necessary work for the removal of all asbestos, lead, petroleum contamination and other
Hazardous Substances from the site including, without limitation, the groundwater thereunder,
the foregoing to include, without limitation, the handling, transporting and off-Airport disposal
thereof in accordance with applicable law including, without limitation, all applicable
Environmental Requirements (including, if required, disposal of asbestos in a long-term disposal
facility at the Lessee's sole cost and expense) and all in a manner satisfactory to the Port
Authority.

(iii) Promptly upon final disposition of any Hazardous Substance from
the premises or the Airport in the performance of the Construction Work, the Lessee shall submit
to the Port Authority a "Certification of Final Disposal" stating the type and amount of material
disposed, the method of disposal and the owner and location of the disposal facility. The format
of such certification shall follow the requirements, if any, of governmental agencies having
jurisdiction as if the Port Authority were a private organization and the name of the Port
Authority shall not appear on any certificate or other document as a generator or owner of such
material.

(iv) In the event any Hazardous Substance is discovered in the
performance of the Construction Work, the Lessee in reporting such Hazardous Substance shall
direct such report to the attention of such individual at the subject governmental authority as the
General Manager of the Airport shall require in order to assure consistency in the environmental
management of the Airport.

(11) The Lessee shall pay or cause to be paid all claims lawfully made against
it by its contractors, subcontractors, materialmen and workmen, and all claims lawfully made
against it by other third persons arising out of or in connection with or because of the
performance of the Construction Work, and shall cause its contractors and subcontractors to pay
all such claims lawfully made against them; provided, however, that nothing herein contained
shall be construed to limit the right of the Lessee to contest any claim of a contractor,
subcontractor, materialman, workman or other person and no such claim shall be considered to
be an obligation of the Lessee within the meaning of this Paragraph 2 unless and until the same
shall have been finally adjudicated in a court of competent jurisdiction. The Lessee shall use its
best efforts to resolve any such claims and shall keep the Port Authority fully informed of its
actions with respect thereto. Nothing herein contained shall be deemed to constitute consent to
the creation of any liens or claims against the Premises nor to create any rights in said third
persons against the Port Authority.

(12) (i)	 The Lessee in its own name as insured and including the Port
Authority as additional insured shall procure and maintain a policy or policies of Commercial
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General Liability Insurance including, but not limited to, coverage with a broad form property
damage endorsement for premises-operations, products liability/completed operations (for a
minimum of two years after the Completion Date as defined in this Paragraph) and explosion,
collapse and underground property damages coverage, and personal injury and providing for the
coverage in the limit set forth below; and Commercial Automobile Liability Insurance covering
owned, non-owned and hired vehicles, automatically covering newly acquired vehicles, and
providing for coverage in the limit set forth below; with contractual liability coverage for the
obligations assumed by the Lessee pursuant to subparagraphs (1) and (6) of this paragraph (c)
and the obligations required of the Lessee's contractors pursuant to subparagraph (1) of this
paragraph (c); and Workers' Compensation and Employer's Liability Insurance in accordance
with the requirements of law; and Environmental Pollution Legal Liability Insurance, which
insurance shall be in addition to all policies of insurance otherwise required by this Supplement,
or the Lessee may provide such insurance by requiring each contractor engaged by it for the
Construction Work to procure and maintain such insurance in the contractor's name as insured
and with the Port Authority and the Lessee as additional insureds including such contractual
liability endorsements, said insurance not to contain any care, custody or control exclusions, and
not to contain any exclusion for bodily injury to or sickness, disease or death of any employee of
the Lessee or of any of its contractors which would conflict with or in any way impair coverage
under the contractual liability endorsement. The said policy or policies of insurance shall also
provide or contain an endorsement providing that the protections afforded the named insured
thereunder with respect to any claim or action against the named insured by a third person shall
pertain and apply with like effect with respect to any claim or action against the Lessee by the
Port Authority but such endorsement shall not limit, vary, change, or affect the protections
afforded the Port Authority thereunder as additional insured. In addition, said policy or policies
of insurance shall also provide or contain an endorsement providing that the protections afforded
the Port Authority thereunder with respect to any claim or action against the Port Authority by
the Lessee or its contractors shall be the same as the protections afforded the named insured
thereunder with respect to any claim or action against the named insured by a third person as if
the Port Authority were the named insured thereunder. Said insurance and any applicable excess
liability insurance shall be in not less than the following amounts:

Minimum Limits

(1) Commercial General Liability Insurance:

Combined single limit per occurrence
for death, bodily injury and property
damage liability 	 $ 25,000,000.00

(2) Commercial Automobile Liability Insurance:

(covering owned, non-owned and hired vehicles)
Combined single limit per occurrence for death,
bodily injury and property damage liability 	 $ 25,000,000.00



(3)	 Environmental Pollution Legal Liability
Insurance	 $ 2,000,000.00

(ii) The insurance required hereunder shall be maintained in effect
during the performance of the Construction Work and shall be in compliance with and subject to
the applicable insurance provisions of this Supplement.

(iii) The Environmental Pollution Legal Liability Insurance, which
shall include lead abatement liability, shall be on a claims-made basis, providing coverage for
bodily injury, property damage and environmental damage caused by pollution conditions, with a
limit of not less than $2,000,000 per claim. The policy shall include coverage for environmental
clean-up on land, in air and on water. The policy shall also include coverage for completed
operations (for two years after the completion of the Construction Work), gradual and sudden
and accidental pollution coverage. In addition, the policy shall provide transportation coverage
for the hauling of lead based materials, including but not limited to lead paint, from the
construction site to the final disposition location. Deductibles are subject to the approval of the
Port Authority and shall not reduce the limit of liability. The policy form must "pay on behalf
of rather than "indemnify the insured". The insurance shall be primary insurance as respects the
Port Authority, its representatives, officials, and employees. Any insurance or self-insurance
maintained by the Port Authority shall be excess of this insurance and shall not contribute with
it. The policy shall provide pollution coverage as respects lead based materials, including but
not limited to lead paint for all phases of the abatement process. The policy shall not contain any
provisions or definition that would serve to eliminate third party over-claims, including
exclusions of the premises owner.

(13) The Lessee shall pay to the Port Authority all fees and other amounts
imposed by the Port Authority on tenants and others in connection with its review and approval
of plans and specifications submitted to the Port Authority pursuant to the tenant alteration
process at the Airport. In connection with any additional review for approval of any changes,
modifications or revisions of the original plans and specifications which may be proposed by the
Lessee for the Port Authority's approval, the Lessee agrees to pay to the Port Authority upon its
demand the expenses incurred by the Port Authority in connection with same. The expenses of
the Port Authority for any such additional review and approval shall be computed on the basis of
direct payroll time expended in connection therewith plus 100%. Wherever in this Supplement
reference is made to "direct payroll time", costs computed thereunder shall include a pro rata
share of the cost to the Port Authority of providing employee benefits, including but not limited
to, pensions, hospitalization, medical and life insurance, vacations and holidays. Such
computations shall be in accordance with the Port Authority's accounting principles as
consistently applied prior to the execution of this Supplement.

(14) The Lessee shall, prior to the commencement of construction and at all
times during construction, submit to the Port Authority all engineering studies with respect to
construction and samples of construction materials as may be required at any time and from time
to time by the Port Authority.

(15) The Lessee shall procure and maintain "All Risk" Insurance covering the
Construction Work during the performance thereof including material delivered to the premises
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but not attached to the realty, or existing property, until the Construction Work is completed.
Such insurance shall be in compliance with and subject to the applicable provisions of the
Section of the Lease entitled "Indemnity and Liability Insurance" and shall name the Port
Authority, the City of Newark, and Lessee as additional insureds and such policy shall provide
that the loss shall be adjusted with the Lessee and that the proceeds shall be payable to the
Lessee. Said proceeds shall be used for the repair, replacement or rebuilding of the Construction
Work, and any excess shall be paid to the Port Authority.

The policies or certificates representing insurance covered by this paragraph (15)
shall be delivered by the Lessee to the Port Authority at least fifteen (15) days prior to the
commencement date of the Construction Work, and each policy or certificate delivered shall bear
the endorsement of or be accompanied by evidence of payment of the premium thereof and, also,
a valid provision obligating the insurance company to furnish the Port Authority and the City of
Newark thirty (30) days' advance notice of the cancellation, termination, change or modification
or the insurance evidenced by said policy or certificate. Renewal policies or certificates shall be
delivered to the Port Authority at least thirty (30) days before the expiration of the insurance
which such policies are to renew.

The insurance covered by paragraphs 12 and 15 shall be written by companies
approved by the Port Authority. If at any time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to the form or substance, or if any of the carriers issuing
such policies shall be or become unsatisfactory to the Port Authority, the Lessee shall promptly
obtain a new and satisfactory policy in replacement. If at any time the Port Authority so
requests, a certified copy of each of the said policies shall be delivered to the Port Authority.

(16) The Lessee shall, at the time of submitting the comprehensive plan to the
Port Authority as provided herein, submit to the Port Authority its forecasts of the number of
people who will be working at various times during the period of construction and the term of
the letting hereunder at the premises, the expected utility demands, noise profiles and such other
information as the Port Authority may reasonably require. The Lessee shall continue to submit
its latest forecasts and such other information as may be required as aforesaid as the Port
Authority shall from time to time and at any time request.

(17) The Lessee shall execute and submit for the Port Authority's approval a
TAA in the form prescribed by the Port Authority covering the Construction Work or portions
thereof. The Lessee shall comply with all the terms and provisions of the approved TAA. In the
event of any inconsistency between the terms of any TAA and the terms of this Supplement, the
terms of this Supplement shall prevail and control.

(18) (i)	 Without limiting any of the terms and conditions of this
Supplement, the Lessee understands and agrees that it shall put into effect prior to the
commencement of any Construction Work an affirmative action program and Minority Business
Enterprise (MBE) program and Women-owned Business Enterprise (WBE) program in
accordance with the provisions of Schedule E, attached hereto and hereby made a part hereof.
The provisions of said Schedule E shall be applicable to the Lessee's contractor or contractors
.and subcontractors at any tier of construction as well as the Lessee and the Lessee shall include
the provisions of said Schedule E within all of its construction contracts so as to make said
provisions and undertakings the direct obligation of the construction contractor or contractors
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and subcontractors at any tier of construction. The Lessee shall and shall require its said
contractor or contractors and subcontractors to furnish to the Port Authority such data, including
but not limited to, compliance reports relating to the operation and implementation of the
affirmative action, MBE and WBE programs called for hereunder as the Port Authority may
request at any time and from time to time regarding the affirmative action, MBE and WBE
programs of the Lessee and its contractor or contractors and subcontractors at any tier of
construction, and the Lessee shall and shall also require that its contractor or contractors and
subcontractors at any tier of construction make and put into effect such modifications and
additions thereto as may be directed by the Port Authority pursuant to the provisions hereof and
said Schedule E to effectuate the goals of the affirmative action, MBE and WBE programs.

(ii)	 In addition to and without limiting any terms and provisions of this
Supplement, the Lessee shall provide in its contracts and all subcontracts covering the
Construction Work or any portion thereof, that:

(aa) The contractor shall not discriminate against employees or
applicants for employment because of race, creed, color, national origin, sex, age, disability or
marital status, and shall undertake or continue existing programs of affirmative action to ensure
that minority group persons are afforded equal employment opportunity without discrimination.
Such programs shall include, but not be limited to, recruitment, employment, job assignment,
promotion, upgrading, demotion, transfer, layoff, termination, rates of pay or other forms of
compensation, and selections for training or retraining, including apprenticeships and on-the-job
training;

(bb) At the request of either the Port Authority or the Lessee, the
contractor shall request such employment agency, labor union, or authorized representative of
workers with which it has a collective bargaining or other agreement or understanding and which
is involved in the performance of the contract with the Lessee to furnish a written statement that
such employment agency, labor union or representative shall not discriminate because of race,
creed, color, national origin, sex, age, disability or marital status and that such union or
representative will cooperate in the implementation of the contractor's obligations hereunder;

(cc)	 The contractor will state, in all solicitations or advertisements for
employees placed by or on behalf of the contractor in the performance of the contract, that all
qualified applicants will be afforded equal employment opportunity without discrimination
because of race, creed, color, national origin, sex, age, disability or marital status;

(dd) The contractor will include the provisions of subparagraphs (aa)
through (cc) of this subparagraph in every subcontract or purchase order in such a manner that
such provisions will be binding upon each subcontractor or vendor as to its work in connection
with the contract; and

(cc)	 "Contractor" as used herein shall include each contractor and
subcontractor at any tier of construction.

(14) Prior to the commencement of any of the Construction Work, the Lessee
shall coordinate the Construction Work with the Location of Subsurface Utilities toll free
information service (1-800-272-1000) and ascertain the location of underground utilities, if any,
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at the premises. The Lessee shall provide the Port Authority with written evidence of such
coordination.

(20) Nothing contained in this Supplement shall grant or be deemed to grant
any contractor, architect, supplier, subcontractor or any other person engaged by the Lessee or
any of its contractors in the performance of any part of the Construction Work any right of action
or claim against the Port Authority, its Commissioners, officers, agents and employees with
respect to any work any of them may do in connection with the Construction Work. Nothing
contained herein shall create or be deemed to create any relationship between the Port Authority
and any such contractor, architect, supplier, subcontractor or any other person engaged by the
Lessee or any of its contractors in the performance of any part of the Construction Work and the
Port Authority shall not be responsible to any of the foregoing for any payments due or alleged
to be due thereto for any work performed or materials purchased in connection with the
Construction Work.

(e)	 The Lessee may wish to commence construction of portions of the Construction
Work prior to the approval by the Port Authority of the Lessee's plans and specifications therefor
(or the applicable portion thereof, as the case may be) pursuant to paragraph (b) hereof and if it
does it shall submit a written request to the Port Authority setting forth the work it proposes to
then do. The Port Authority shall have full and complete discretion as to whether or not to
permit the Lessee to proceed with said work. If the Port Authority has no objection to the
Lessee's proceeding with the work, it shall do so by writing a letter to the Lessee to such effect
(hereinafter "Letter"). If the Lessee performs the work covered by said Letter it agrees all such
work shall be performed subject to and in accordance with all of the provisions of the approval
Letter and subject to and in accordance with the following terms and conditions:

(1) The performance by the Lessee of the work covered by any request as
aforesaid will be at its sole risk and if for any reason the plans and specifications for the
Construction Work or any part thereof are not approved by the Port Authority or if the approval
thereof calls for modifications or changes in the work undertaken by the Lessee under any
approval granted by the Port Authority pursuant to this paragraph (e), the Lessee will, as directed
by the Port Authority, at the Lessee's sole cost and expense, either restore the area affected to the
condition existing prior to the commencement of any such work or make such modifications and
changes in any such work as may be required by the Port Authority.

(2) Nothing contained in any approval hereunder shall constitute a
determination or indication by the Port Authority that the Lessee has complied with the
applicable governmental laws, ordinances, enactments, resolutions, rules and orders, including
but not limited to, those of the City of Newark which may pertain to the work to be performed.

(3) The approved work will be performed in accordance with and subject to
the terms, indemnities and provisions of the Agreement covering the Construction Work and
with the terms and conditions of any TAA which the Port Authority may request the Lessee to
submit even though such TAA may not have, at the time of the approval under this paragraph
(e), been approved by the Port Authority. In the event of any inconsistency between the terms of
any TAA and the terms of this Agreement, the terms of this Agreement shall prevail and control.
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(4) No work under any such approval Letter shall affect or limit the
obligations of the Lessee under all prior approvals with respect to its construction of the
Construction Work.

(5) The Lessee shall comply with all requirements, stipulations and provisions
as may be set forth in the aforesaid approval Letter.

(6) In the event that the Lessee shall at any time during the construction of
any portion of the Construction Work under the approval granted by the Port Authority pursuant
to this paragraph (e) fail, in the opinion of the General Manager of New Jersey Airports, to
comply with all of the provisions of this Agreement with respect to the Construction Work, the
TAA or the approval Letter covering the same or be, in the opinion of the said General Manager
of New Jersey Airports, in breach of any of the provisions of this Agreement, the TAA or the
approval Letter covering the same, the Port Authority shall have the right, acting through said
General Manager of New Jersey Airports, to cause the Lessee to cease all or such part of the
Construction Work as is being performed in violation of this Agreement, the TAA or the
approval Letter. Upon such written direction from the General Manager specifying said
nonconformance or breach, the Lessee shall promptly cease construction of the Construction
Work specified. The Lessee shall thereupon submit to the Port Authority for its written approval
the Lessee's proposal for making modifications, corrections or changes in or to the Construction
Work that has been or is to be performed so that the same will comply with the provisions of this
Agreement, the TAA and the approval Letter covering the Construction Work. The Lessee shall
not commence construction of the portion of the Construction Work that has been halted until
such written approval has been received.

(7) It is hereby expressly understood and agreed that the field engineer
covered by paragraph (f) below has any authority to approve any plans and specifications of the
Lessee with respect to the Construction Work, to approve the construction by the Lessee of any
portion of the Construction Work or to agree to any variation by the Lessee from compliance
with the terms of this Agreement, or the TAA or the approval letter with respect to the
Construction Work. Notwithstanding the foregoing, should the field engineer or the General
Manager of New Jersey Airports give any directions or approvals with respect to the Lessee' s
performance of any portion of the Construction Work which are contrary to the provisions of this
Agreement, the TAA or the approval letter, said directions or approvals shall not affect the
obligations of the Lessee as set forth herein nor release or relieve the Lessee from the strict
compliance therewith. It is hereby further understood and agreed that the Port Authority has no
duty or obligation of any kind whatsoever to inspect or police the performance of the
Construction Work by the Lessee and the rights granted to the Port Authority hereunder shall not
create or be deemed to create such a duty or obligation. Accordingly, the fact that the General
Manager of New Jersey Airports has not exercised the Port Authority's right to require the
Lessee to cease its construction of all or any part of the Construction Work shall not be or be
deemed to be an agreement or acknowledgment on the part of the Port Authority that the Lessee
has in fact performed such portion of the Construction Work in accordance with the terms of this
Agreement, the TAA or the approval Letter nor shall such fact be or be deemed to be a waiver by
the Port Authority from the requirement of strict compliance by the Lessee with the provisions of
this Agreement, the TAA and the approval Letter with respect to the Construction Work.
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(8) Without limiting the discretion of the Port Authority hereunder, the Port
Authority hereby specifically advises the Lessee that even if the Port Authority hereafter in the
exercise of its discretion wishes to grant approvals under this paragraph (e), it may be unable to
do so, so as to permit the Lessee to continue work without interruption following its completion
of the work covered by any prior approval hereunder. The Lessee hereby acknowledges that if it
commences work pursuant to this paragraph (d), it shall do so with full knowledge that there may
not be continuity by it in the performance of its Construction Work under the procedures of this
paragraph (e).

(9) No prior approval of any work shall create or be deemed to create any
obligation on the part of the Port Authority to permit subsequent work to be performed prior to
the approval by the Port Authority of the Lessee's complete plans and specifications therefor or
additional portions thereof

(f) The Lessee will give the Port Authority fifteen (15) days' notice prior to the
commencement of construction. The Port Authority will assign a field engineer to the
Construction Work for such periods of time as the Port Authority, in its sole discretion, shall
deem desirable from time to time up to and including five (5) days per week. The Lessee shall
pay to the Port Authority for the services of said engineer at the daily rate then in effect, e.g.,
$942 during calendar year 2011, $982 during calendar year 2012 and $1,023 during calendar
year 2012. Nothing herein shall prevent the Lessee from requesting the Port Authority to assign
said engineer more frequently than as set forth herein or the Port Authority from complying with
such request, but the Port Authority shall not be obligated to do so. Nothing contained herein
shall affect any of the provisions of paragraph (i) hereof or the rights of the Port Authority
thereunder.

(g) (1)	 The Construction Work shall be constructed in such a manner that there
will be at all times a minimum of air pollution, water pollution or any other type of pollution and
a minimum of noise emanating from, arising out of or resulting from the operation, use or
maintenance of the premises by the Lessee and from the operations of the Lessee under this
Agreement. Accordingly, and in addition to all other obligations imposed on the Lessee under
the Lease and without diminishing, limiting, modifying or affecting any of the same, the Lessee
shall be obligated to construct as part of the Construction Work hereunder such structures,
fences, equipment, devices and other facilities as may be necessary or appropriate to accomplish
the foregoing and each of the foregoing shall be and become a part of the Construction Work
hereunder.

(2)	 Notwithstanding the provisions of subparagraph (g)(1), above, and in
addition thereto, the Port Authority hereby reserves the right from time to time and at any time
during the lease term to require the Lessee subsequent to the completion of the Construction
Work to design and construct at its sole cost and expense such further reasonable structures,
fences, equipment, devices and other facilities to be located on the premises as may be necessary
or appropriate to accomplish the objectives as set forth in the first sentence of subparagraph (1)
hereof. All locations, the manner, type and method of construction and the size of any of the
foregoing shall be determined by the Port Authority. The Lessee shall submit for Port Authority
approval its plans and specifications covering the required work and upon receiving such
approval shall proceed diligently to construct the same. All other provisions of this Section with
respect to the Construction Work shall apply and pertain with like effect to any work which the
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Lessee is obligated to perform pursuant to this paragraph (g) and upon completion of each
portion of such work it shall be and become a part of the premises. The obligations assumed by
the Lessee under this paragraph (g) are a special inducement and consideration to the Port
Authority in granting this Agreement to the Lessee.

(h) Title to the Construction Work shall pass to the City of Newark as the same or
any part thereof is erected, constructed or installed and the same shall be and become a part of
the premises hereunder.

(i) (1)	 When all Construction Work is substantially completed and ready for use,
the Lessee shall advise the Port Authority to such effect and shall deliver to the Port Authority a
certificate executed by an authorized officer of the Lessee and the Lessee's architect registered in
the State of New Jersey or the Lessee's engineer registered in the State of New Jersey certifying
that the Construction Work has been constructed strictly in accordance with the approved plans
and specifications and the provisions of this Agreement and in compliance with all applicable
laws, ordinances and governmental rules, regulations and orders. Thereafter the Construction
Work will be inspected by the Port Authority and if the same has been completed as certified by
the Lessee and the Lessee's architect or engineer, a certificate to such effect shall be delivered to
the Lessee by the Port Authority, subject to the condition that all risks thereafter with respect to
the construction and installation of the same and any liability therefor for negligence or other
reason shall be borne by the Lessee. Except as provided in subparagraph (2) below, the Lessee
shall not use or permit the use of the Construction Work for the purposes set forth in the Lease
until such certificate is received from the Port Authority, and the Lessee shall not use or permit
the use of the Construction Work or any portion thereof even if such certificate is received if the
Port Authority states in any such certificate that the same cannot be used until other specified
portions are completed.

(2)	 The date specified in the Port Authority certificate for the Construction
Work referred to in subparagraph (i)(1) of this Section covering the Construction Work shall be
referred to in this Supplement as the "Completion Date".

3.	 Amendment to Section 4 of the Lease

Effective for the period from and after the Effective Date, Section 4 of the Lease, entitled
"Rentals and Fees" shall be amended as follows.

(a)	 Subdivision I. Ground Rental.

(i) Subparagraph (a)(4) of said subdivision I is hereby amended so that the
date appearing on the 2d line thereof as "August 31, 2014" shall be deemed amended to read
"December 31, 2011".

(ii) The following new subparagraph (a)(5) is hereby inserted to read as
follows:

"(5) For the portion of the term of the Lease commencing on January 1,
2012 and continuing up to and including December 31, 2012, a Ground Rental for the
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premises at an annual rate consisting of two factors, one a constant factor in the amount
of Seven Hundred Seventy Thousand Seven Hundred Forty-five Dollars and Ninety-six
Cents ($770,745.96) and the other the Airport Services Factor which shall consist of the
Airport Services Factor in the amount set forth in subparagraph (1) , above, as the same
shall have been adjusted in accordance with paragraph (b) hereof for each calendar year
preceding the commencement date of the portion of the term specified in this
subparagraph (5), and which shall be the Airport Services Factor in effect on the date of
the commencement of the Ground Rental provided for in this subparagraph (5), and
which shall be subject to further adjustment as provided in paragraph (b) hereof. The
constant factor shall increase annually on each January 1 during the term of the letting,
commencing January 1, 2013, by four percent (4%). Accordingly, by way of example
only, the constant factor as of January 1, 2013 shall be Eight Hundred One Thousand
Five Hundred Seventy-five Dollars and Eighty Cents ($801,575.80)."

(iii)	 Subparagraph (b) of said subdivision 1 is hereby amended so as to read in
its entirety as follows:

"(b) The Airport Services Factor set forth in subparagraph (1) of
paragraph (a), above, is the final Airport Services Factor which would be finally
determined for the calendar year 1985. For the calendar year 1986 and for each
and every calendar year thereafter the Airport Services Factor shall be adjusted in
accordance with the provisions of Schedule A attached hereto and hereby made a
part hereof. For the portion of the term specified in subparagraph (a)(5), above,
the constant factor of $770,745.96 shall remain unchanged."

(b)	 Subdivision 111. Percentage Rental and Gallonage Fees

(i)	 Paragraph (a)(1)(vii) shall be restated as follows:

"(vii) For the portion of the term commencing on January 1, 2010 up to
and including the August 31, 2024, a Percentage Rental in the amount of Fifteen Percent (15%)
of the Lessee's gross receipts arising during each annual period during the term hereof"

(ii)	 Paragraph (d), entitled "Gallonage Fees", shall be amended by modifying
the table to re-state items "l 1" and "12" in the table and to add items "13" through "16" to the
table, as follows:

Aviation Fuel	 Aircraft Lubricant
(pergallon)	 (per gallon)

11) Commencing on January 1, 2011
up to and including December 31, 2011 	 $.18 per gallon	 $.22 per gallon

12) Commencing on January 1, 2012
up to and including December 31, 2013 	 $.21 per gallon	 $.25 per gallon
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13) Commencing on January 1, 2014
up to and including December 31, 2016 	 $.22 per gallon

14) Commencing on January 1, 2017
up to and including December 31, 2019 	 $.23 per gallon

15) Commencing on January 1, 2020
up to and including December 31, 2022 	 $.24 per gallon

16) Commencing on January 1, 2023
up to and including August 31, 2024 	 $.25 per gallon

$.26 per gallon

$.27 per gallon

$.28 per gallon

$.29 per gallon

(c)	 A new Subdivision IV entitled "IV Hangar Rental" shall be added,
effective as of June 1, 2011, which shall read in its entirety as follows:

"IV. Hangar Rental

(a)	 The Lessee agrees to pay to the Port Authority Hangar Rentals for the
premises as follows. For the portion of the term of the Lease commencing on September 1, 2014
and continuing up to and including August 31, 2015, a Hangar Rental for the premises at an
annual rate in the amount of Six Hundred Twenty Five Thousand Eight Hundred Ninety-eight
Dollars and Four Cents ($625,898.04). The Hangar Rental shall increase annually on each
September 1 during the balance of the term of the letting, commencing September 1, 2015, by
four percent (4%). Accordingly, by way of example only, the constant factor as of September 1,
2015 shall be Six Hundred Fifty Thousand Nine Hundred Thirty-three Dollars and Ninety Six
Cents ($650,933.96).

(b) The Hangar Rental for each portion of the term as set forth in pargraph (a), above,
shall be payable by the Lessee in advance in equal monthly installments on the first day of each
said portion of the term and on the first day of each and every calendar month thereafter during
said portion of the term. In the event any said portion of the term shall commence on a day other
than the first day of a month, the monthly installment due on said day shall be the monthly
installment pro-rated on a daily basis using the actual number of days in said month. In the event
any said portion of the term shall expire on a day other than the last day of a month, the monthly
installment for said month shall be the monthly installment pro-rated on a daily basis using the
actual number or days in the said month. The commencement date of the Hangar Rental for each
portion of the term as set forth in paragraph (a), above, as applicable, are herein each referred to
as "the Hangar Rental commencement date" with respect to the applicable portion of the term
hereunder.

(c) If any installment of Hangar Rental payable hereunder shall be for less than a full
calendar month, then the Hangar Rental payment for the portion of the month for which said
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payment is due shall be the monthly installment pro-rated on a daily basis using the actual
number of days in that said month."

4. Amendment to Section 17 of the Lease

Section 17 of the Lease, entitled "Indemnity and Liability Insurance" shall be amended
by amending paragraph (b) thereof to (a) change references from "comprehensive general
liability" insurance and "comprehensive automobile liability" insurance to "commercial general
liability" insurance and "commercial automobile liability" insurance and (2) to change the
minimum coverage limit for commercial general liability insurance from $100,000,000 to
$300,000,000.

5. Amendment to Section 57 of the Lease

Section 57 of the Lease, entitled "Additional Right of Termination of the Port Authority",
shall be amended by re-stating paragraph (b) to read as follows:

"(b) In the event the Port Authority exercises its right hereunder to terminate
this Agreement at any time after the effectiveness of Supplemental Agreement No. 6 to this
Agreement, dated as of June 1 , 2011 ("Supplement No. 6"), and this Agreement is in fact
terminated, the Port Authority shall reimburse the Lessee for its Unamortized Capital
Investment; rop vided, however, that (x) in no event shall, for the purposes of the foregoing
payment, the Lessee's capital investment upon which said payment is to be based exceed the sum
of Eleven Million Dollars ($11,000,000) and (ii) the meaning of Unamortized Capital Investment
as set forth in paragraph (q) of Section 49 hereof shall refer only to the capital investment in the
Construction Work which is the subject of Paragraph 2 of Supplement No. 6 and the allowance
will be computed on a straight-line basis from the Completion Date (of the Construction Work
which is the subject of Paragraph 2 of Supplement No. 6) or January 1, 2014, whichever is
earlier, to the expiration date of this Agreement, as extended by Supplement No. 6."

6. Amendment to Section 59 of the Lease

Section 59 of the Lease, entitled "Security Deposit or Letter of Credit", as amended in
Supplement No. 5 to the Lease, dated as of December 31, 2005, shall be deemed further
amended as of the Effective Date so as to change the amount of "Three Hundred Ten Thousand
Dollars and No Cents ($310,000.00)" to "Five Hundred Eighty Thousand Dollars and No Cents
($580,000.00)".

7. OFAC Compliance

(a) Lessee hereby represents and warrants to the Port Authority that Lessee is
not, and shall not become, a person or entity with whom the Port Authority is restricted from
doing business under the regulations of the Office of Foreign Asset Control ("OFAC") of the
United States Department of the Treasury (including, but not limited to, those named on OFAC's
Specially Designated and Blocked Persons list) or under any statute, executive order (including,
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but not limited to, the September 24, 2001 Executive Order on Terrorist Financing Blocking
Property and Prohibiting Transactions With Persons Who Commit, Threaten To Commit or
Support Terrorism), or other governmental action and is not engaging, and shall not engage, in
any dealings or transactions or be otherwise associated with such persons or entities. Lessee
acknowledges that the Port Authority is entering into this Supplement in reliance on the
foregoing representations and warranties and that such representations and warranties are a
material element of the consideration inducing the Port Authority to enter into and execute this
Supplement. In the event of any breach of any of the foregoing representations and warranties
by Lessee, the Port Authority shall have the right, in addition to any and all other remedies
provided under the Lease or at law or in equity, to immediately terminate the Lease upon written
notice to Lessee. Lessee further acknowledges that there shall be no cure for such a breach. In
the event of any such termination by the Port Authority, Lessee shall, immediately on receipt of
the Port Authority's termination notice, cease all use of and operations permitted under the Lease
and surrender possession of the leased premises to the Port Authority without the Port Authority
being required to resort to any other legal process. Termination on the afore-described basis
shall be deemed a termination for cause.

(b) The Lessee shall indemnify and hold harmless the Port Authority and its
Commissioners, officers, employees, agents and representatives from and against any and all
claims, damages, losses, risks, liabilities and expenses (including, without limitation, attorney's
fees and disbursements) arising out of, relating to, or in connection with the Lessee's breach of
any of its representations and warranties made under this Paragraph. Upon the request of the
Port Authority, the Lessee shall at its own expense defend any suit based upon any such claim or
demand (even if such suit, claim or demand is groundless, false or fraudulent) and in handling
such it shall not, without obtaining express advance permission from the General Counsel of the
Port Authority, raise any defense involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority, its Commissioners, officers,
agents or employees, the governmental nature of the Port Authority, or the provision of any
statutes respecting suits against the Port Authority.

(c) The provisions of this Paragraph shall survive the expiration or earlier
termination of the term of the Lease.

8. Waiver of Trial by Jury. The Lessee and the Port Authority each waive their right to
trial by jury in any summary proceeding or action that may hereafter be instituted by either party
against the other in respect of the leased premises and/or in any action that may be brought by
the Port Authority to recover rentals, fees, damages, or other sums due and owing under the
Lease. The Lessee specifically agrees that it shall not interpose any claims as counterclaims in
any summary proceeding or in any action for non-payment of rents, fees or other amounts which
may be brought by the Port Authority unless such claims would be deemed waived if not so
interposed.

9. Holding Over. In the event that the Lessee shall hold over and continue to use the
leased premises after the expiration or earlier termination of this Agreement, such holding over
shall create a month-to-month extension of this Agreement, which extension shall be terminable
on thirty (30) days' notice.
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10. Governing Law. The Lease and any claim, dispute or controversy arising out of,
under or related to the Lease shall be governed by, interpreted and construed in accordance with
the laws of the State of New Jersey, without regard to choice of law principles.

11. No Amendment.	 Except as hereby amended, all of the terms, covenants, provisions,
conditions and agreements of the Lease shall be and remain in full force and effect.

12. No Broker. Each party represents and warrants that no broker has been concerned in
the negotiation of this Supplement and that there is no broker who is or may be entitled to be
paid a commission in connection therewith. Each party shall indemnify and save harmless the
other party of and from all claims for commission or brokerage made by any and all persons,
firms or corporations whatsoever for services provided to or on behalf of the indemnifying party
in connection with the negotiation and execution of this Supplement.

13. No Personal Liability. No Commissioner, director, officer, agent or employee of either
party to this Supplement shall be charged personally or held contractually liable by or to the
other party under any term or provision of this Supplement, or because of its or their execution or
attempted execution or because of any breach or attempted or alleged reach thereof. The Lessee
agrees that no representations or warranties with respect to this Supplement shall be binding
upon the Port Authority unless expressed in writing herein.

14. Port Authority Consents and Approvals. Wherever in this Supplement the Port
Authority's consent or approval is required, the Port Authority agrees that it will not act in an
arbitrary or capricious manner.

15. Entire Agreement.	 This Supplement, together with the Lease which it amends
constitutes the entire agreement between the Port Authority and the Lessee on the subject matter,
and may not be changed modified, discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee. The Lessee agrees that no
representations or warranties shall be binding upon the Port Authority unless expressed in
writing in the Lease or this Supplement.
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IN WP1'NESS 'NI IEi^FOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

ATTEST:
	

THE PORT AUTHORITY OF NEW YORK
NEW JERSEY

Secretary
	

By:

Name

B"Siness. Properties & Airport
(Title)

(Seal)

SIGNATURE FLIGHT SUPPORT CORPORATION,
successor by merger with Signature Flight Support-New
Jersey, Inc. (successor by merger with Signature Flight

Support Newark, Inc., formerly known as Butler Aviation-
Newark, Inc.)

BY—_	
Y r t I	 l

Name 	 S. MIchael Scheeringa

(Title)	 President

ATTEST:

Secretary

JOSEPH I, GOLDSTEIN

(Corporate Seal)
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Usiday of

EXHIBIT B

PERFORMANCE AND PAYMENT BOND

KNOW ALL MEN BY THESE PRESENTS that we, the undersigned15 Contractor and surety
company (or companies), as principal and surety (or sureties), respectively,

Contractor	 Surety

are hereby held and firmly bound unto The Port Authority of New York and New Jersey (herein
called	 the	 "Authority")	 in	 the	 penal	 sum	 of

Dollars

and Cents ($ .), for the payment of which, well and truly to be
made, we hereby jointly and severally bind ourselves, our heirs, representatives, executors,
administrators, successors and assigns. Each surety, however, if there is more than one, shall
be jointly and severally liable for said penal sum.

Signed this

The condition of the above obligation is that

WHEREAS, the above named principal has entered into a Contract in writing with the Authority,
a copy of which is hereby made a part of this bond as though herein set forth in full and which is
designated Contract 	 , and

15 Insert names of the Contractor and surety company (or companies) in the appropriate columns. If space is
insufficient add rider.

If the Contractor is a corporation , give the state of incorporation, using also the phrase "a corporation organized
under the laws of	 _

If the Contractor is an individual using a trade name, give individual name, using also the phrase "an individual
doing business under the trade name of
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WHEREAS, the Authority has required this bond for the faithful performance of all obligations
imposed by said Contract and also for the payment of all lawful claims of subcontractors,
materialmen and workmen arising out of the performance of said Contract;

NOW, if the said principal shall well and faithfully do and perform the things agreed by him to be
done and performed according/ to the terms and true intent and meaning of said Contract and if
all lawful claims of subcontractors, materialmen and workmen arising out of the performance of
said Contract are paid, then this obligation shall be void, otherwise the same shall remain in full
force and effect; it being expressly understood and agreed that, provided the sureties shall
comply with the provisions hereof, the aggregate liability of all sureties for any and all claims
hereunder shall in no event exceed the penal amount of this obligation as hereinbefore stated.

This undertaking is for the benefit the Authority and all subcontractors, materialmen and
workmen having lawful claims arising out of the performance of said Contract, and all such
subcontractors, materialmen and workmen (as well as the Authority itself) shall have a direct
right of action upon this bond; but the rights and equities of such subcontractors, materialmen
and workmen shall be subject and subordinate to those of the Authority.

The sureties, for value received, hereby stipulate and agree that the obligations of said sureties
and their bond shall be in no way impaired or affected by any extensions of time, modification,
omission, addition or change in or to the said Contract or the construction to be performed
thereunder, or by any supervision or inspection or omission to supervise or inspect the
construction, or by any payment thereunder before the time required therein, or by any waiver of
any provision or condition thereof (whether precedent or subsequent), or by any assignment,
subletting or other transfer thereof or of any part thereof or of any construction to be performed
or any moneys due or to become due thereunder; and said sureties do hereby waive notice of
any and all of such extensions, modifications, omissions, additions, changes, payments,
waivers, assignments, subcontracts and transfers, and hereby expressly stipulate and agree
that any and all things done and omitted to be done by and in relation to assignees,
subcontractors and other transferees shall have the same effect as to said sureties as though
done by or in relation to said principal.

The sureties shall give the General Counsel of the Authority the following notices:
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A. Written notice of an intent to pay any claim of a subcontractor,
materialman or workman hereunder;

B. Written notice within five days of the institution of an action by a
subcontractor, materialman or workman hereunder.

The sureties shall not pay the claim of any subcontractor, materialman or workman hereunder
until the expiration of thirty days after receipt by said General Counsel of notice under either
subparagraph A or B above, describing the claim to be paid.

IN WITNESS WHEREOF, the principal and the sureties have hereunto set their hands and
seals, and such of them as are corporations have caused their corporate seals to be hereto
affixed and these presents to be signed by their proper officers, the day and year first set forth
above.

Principal

(Seal)
	

By15

Surety
	

By 16

APPROVED AS TO ACCEPTABILITY OF SURETIES:
Credit Manager

15 If a bond is signed by an officer or agent, give title; if signed by a corporation, affix corporate seal.

16 Add signatures of additional sureties, if any.
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ACKNOWLEDGMENT OF PRINCIPAL, IF A CORPORATION

State of

SS:

County of

On this	 . day of	 20, before me personally came and appeared
, to me known, who being by me duly sworn, did depose and say

that he resides at	 ; that he is the
. of the corporation described in and which

executed the foregoing instrument; that he knows the seal of said corporation; that one of the
seals affixed to said instrument is such seal, that it was so affixed by order of the directors of
said corporation, and that he signed his name thereto by like order.

(Seal)

ACKNOWLEDGMENT OF PRINCIPAL, IF A PARTNERSHIP

State of

SS:

County of

On this	 . day of	 , 20, before me

personally came and appeared 	 ,
to me known, and known to me to be one of the members of the firm of

described in and who executed the
foregoing instrument and he acknowledged to me that he executed the same as and for the act
and deed of said firm.

(Seal)
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ACKNOWLEDGMENT OF PRINCIPAL, IF AN INDIVIDUAL

State of

SS:

County of

On this	 day of	 , 20 , before me personally
came and appeared	 , to me known and known to me to be the person
described in and who executed the foregoing instrument and he acknowledged to me that he
executed the same.

(Seal)

AFFIX ACKNOWLEDGMENT AND JUSTIFICATION OF SURETY

15. PERFORMANCE AND PAYMENT BOND

If the Authority shall in its sole discretion so elect at the time of accepting the Contractor's
Proposal, the Contractor shall require the general contractor(s) to which the Contractor
subcontracts the construction portion of the Contract to furnish a bond for the faithful
performance of all construction obligations imposed upon such general contractor(s) pursuant to
such subcontract(s). Such bond, if so required, shall be in such form and sum as are required
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by the Authority (not to exceed that portion of the Contract constituting construction) and such
bond shall be signed by one or more suretiesl3 satisfactory to the Authority.

At any time after the opening of Proposals, the Authority may give notice to one or more
proposers to advise the Authority as to the names of their proposed sureties. Within forty-eight
hours thereafter each proposer so notified shall so advise the Authority. The giving of such
notice to a proposer shall not be construed as an acceptance of his Proposal, and omission to
give such notice shall not be construed as an election by the Authority not to require a bond.

If the Authority elects to require the foregoing bond from the general contractor(s), the
Contractor shall deliver such bond to the Authority within fifteen (15) business days after the
execution and delivery by the general contractor(s) of the subcontract(s) with the Contractor, but
in no event later than thirty (30) days following receipt by the Contractor of the acceptance of his
Proposal, and Proposal, and the sureties thereon shall be as proposed by him provided, that if
the Authority has theretofore given notice to him that his proposed sureties or any of them are
not satisfactory, the bond shall be executed by other sureties satisfactory to the Authority.

The Authority shall give notice to the Contractor within ten (10) days after receipt of the
foregoing bond as to whether or not such bond is satisfactory.

In the event of a default by the Contractor in his obligation to furnish a satisfactory bond on
behalf of his general contractor within the time period referenced above, such default shall
entitle the Authority in its discretion to terminate this Contract at any time within forty-five (45)
days after the acceptance of the Proposal, without any liability on the part of the Authority.
Inasmuch as the damages to the Authority resulting from a termination by it upon the failure of
the Contractor to furnish a satisfactory bond will include items whose accurate amount will be
difficult or impossible to compute, such damages shall be liquidated in the sum of the following
amounts:

A. The excess, if any, of the Estimated Total Contract Price in the Proposal finally accepted
over that in the Proposal of the Contractor; and

B. The expense of such new advertisement of the Contract, if any, as may be deemed
necessary by the Authority; and

C. The sum of $500 for each day after the receipt by the Contractor of the acceptance of
his Proposal that the performance of the Contract is not commenced by reason of the
failure of the Contractor to furnish the required bond.

13 Sureties must be corporations (commonly known as "surety companies"), authorized to do
business as sureties in the state(s) in which the construction site is located, whose names
appear on the current list of the Treasury Department of the United States in effect at the
time of submission of the Performance and Payment Bond to the Authority as acceptable
as sureties to the Treasury Department. In addition, the aggregate underwriting limitations
on any one risk as se forth in the aforementioned list of the Treasury Department of the
sureties shall equal or exceed the penal sum of the Performance and Payment Bond.
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In the recovery of the damages above specified, the Authority may proceed against the sum
represented by the certified check deposited with it or against the Bid Bond and take such other
action, as it may deem best in the public interest.

If the Contractor furnishes a bond in accordance with the requirements of the Authority under
this numbered clause, the Authority shall reimburse the Contractor for the net amount actually
paid by him to the surety or sureties as the premium on such bond. The Contractor shall deliver
to the Engineer receipts from the surety or sureties evidencing such payment and the amount
thereof. Within fifteen days after receipt of such evidence satisfactory to the. Engineer, the
Authority shall pay to the Contractor by check the amount provided in this numbered clause.

If at any time the Authority shall be or become dissatisfied with any surety or sureties
then upon any bond furnished in accordance with the requirements of the Authority, or if for any
other reason such bond shall cease to be adequate security to the Authority, the Contractor
shall, within fifteen (15) business days after notice from the Authority so to do, substitute a new
bond in such form and sum and signed by such other sureties as may be necessary in the
opinion of the Authority to constitute adequate security.
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SCHEDULE E

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY---MINORITY BUSINESS

ENTERPRISES ---WOMEN-OWNED BUSINESS ENTERPRISES REQUIREMENTS

PART I.	 Affirmative Action Guidelines - Equal Employment Opportunity

I. As a matter of policy the Port Authority hereby requires the Lessee and
the Lessee shall require the Contractor, as hereinafter defined, to comply with the provisions set
forth hereinafter in this Schedule E of Port Authority Agreement No. ANA-273 (herein called
the "Lease") with SIGNATURE FLIGHT SUPPORT CORPORATION (herein and in the Lease
called the "Lessee"). The provisions set forth in this Part I are similar to the conditions for
bidding on federal government contract adopted by the Office of Federal Contract Compliance
and effective May 8, 1978.

The Lessee as well as each bidder, contractor and subcontractor of the Lessee and
each subcontractor of a contractor at any tier of construction (herein collectively referred to as
the "Contractor") must fully comply with the following conditions set forth herein as to each
construction trade to be used on the construction work or any portion thereof (said conditions
being herein called "Bid Conditions"). The Lessee hereby commits itself to the goals for
minority and female utilization set forth below and all other requirements, terms and conditions
of the Bid Conditions. The Lessee shall likewise require the Contractor to commit itself to the
said goals for minority and female utilization set forth below and all other requirements, terms
and conditions of the Bid Conditions by submitting a properly signed bid.

II. The Lessee and the Contractor shall each appoint an executive of its
company to assume the responsibility for the implementation of the requirements, terms and
conditions of the following Bid Conditions:

(a)	 The goals for minority and female participation expressed in
percentage terms for the Contractor's aggregate workforce in each trade on all construction work
are as follows:

(1) Minority participation

Minority, except laborers	 30%

Minority, laborers	 40%

(2) Female participation

Female, except laborers 	 6.9%
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Female, laborers	 6.9%

These goals are applicable to all the Contractor's construction work performed in and for the
Premises.

The Contractor's specific affirmative action obligations required herein of
minority and female employment and training must be substantially uniform throughout the
length of the contract, and in each trade, and the Contractor shall make good faith efforts to
employ minorities and women evenly on each of its projects. The transfer of minority or female
employees or trainees from contractor to contractor or from project to project for the sole
purpose of meeting the Contractor's goals shall be a violation of the contract. Compliance with
the goals will be measured against the total work hours performed.

(b)	 The Contractor shall provide written notification to the Lessee and
the Lessee shall provide written notification to the Port Authority's Aviation Department and
Office of Business and Job Opportunity within 10 working days of award of any construction
subcontract in excess of $10,000 at any tier for construction work. The notification shall list the
name, address and telephone number of the subcontractor; employer identification number;
estimated starting and completion dates of the subcontract; and the geographical area in which
the subcontract is to be performed.

(c)	 As used in these specifications:

(1) "Employer identification number" means the Federal Social
Security number used on the Employer's Quarterly Federal Tax Return, U.S. Treasury
Department Form 941:

(2) "Minority' includes:

(i) Black (all persons having origins in any of the
Black African racial groups not of Hispanic origin);

(ii) Hispanic (all persons of Mexican, Puerto Rican,
Dominican, Cuban, Central or South American culture or origin, regardless of race);

(iii) Asian and Pacific Islander (all persons having
origins in any of the original peoples of the Far East, Southeast Asia, the Indian Subcontinent, or
the Pacific Islands); and

(iv) American Indian or Alaskan Native (all persons
having origins in any of the original peoples of North America and maintaining identifiable tribal
affiliations through membership and participation or community identification).

(d)	 Whenever the Contractor, or any subcontractor at any tier,
subcontracts a portion of the construction work involving any construction trade, it shall
physically include in each subcontract in excess of $10,000 those provisions which include the
applicable goals for minority and female participation.
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(e) The Contractor shall implement the specific affirmative action
standards provided in subparagraphs (1) through (16) of Paragraph (h) hereof. The goals set
forth above are expressed as percentages of the total hours of employment and training of
minority and female utilization the Contractor should reasonably be able to achieve in each
construction trade in which it has employees in the Premises. The Contractor is expected to
make substantially uniform progress toward its goals in each craft during the period specified.

(f) Neither the provisions of any collective bargaining agreement, nor
the failure by a union with whom the Contractor has a collective bargaining agreement, to refer
either minorities or women shall excuse the Contractor's obligations hereunder.

(g) In order for the nonworking training hours of apprentices and
trainees to be counted in meeting the goals, such apprentices and trainees must be employed by
the Contractor during the training period, and the Contractor must have made a commitment to
employ the apprentices and trainees at the completion of their training subject to the availability
of employment opportunities. Trainees must be trained pursuant to training programs approved
by the U.S. Department of Labor.

(h) The Contractor shall take specific affirmative actions to ensure
equal employment opportunity ("EEO").

The evaluation of the Contractor's compliance with these provisions shall be
based upon its good faith efforts to achieve maximum results from its actions. The Contractor
shall document these efforts fully, and shall implement affirmative action steps at least as
extensive as the following:

(1) Ensure and maintain a working environment free of harassment,
intimidation, and coercion at all sites, and in all facilities at which the Contractor's employees are
assigned to work. The Contractor, where possible, will assign two or more women to each phase
of the construction project. The Contractor shall specifically ensure that all foremen,
superintendents, and other supervisory personnel at the Premises are aware of and carry out the
Contractor's obligation to maintain such a working environment, with specific attention to
minority or female individuals working at the Premises.

(2) Establish and maintain a current list of minority and female recruitment
sources, provide written notification to minority and female recruitment sources and to
community organizations when the Contractor or its unions have employment opportunities
available, and maintain a record of the organizations' responses.

(3) Maintain a current file of the names, addresses and telephone numbers of
each minority and female off-the-street applicant and minority or female referral from a union, a
recruitment source or community organization and of what action was taken with respect to each
such individual. If such individual was sent to the union hiring hall for referral and was not
referred back to the Contractor by the union or, if referred, not employed by the Contractor, this
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shall be documented in the file with the reason therefor, along with whatever additional actions
the Contractor may have taken.

(4) Provide immediate written notification to the Lessee when the union or
unions with which the Contractor has a collective bargaining agreement has not referred to the
Contractor a minority person or woman sent by the Contractor, or when the Contractor has other
information that the union referral process has impeded the Contractor's efforts to meet its
obligations.

(5) Develop on-the-job training opportunities and/or participate in training
programs for the area which expressly include minorities and women, including upgrading
programs and apprenticeship and training programs relevant to the Contractor's employment
needs, especially those programs funded or approved by the Department of Labor. The
Contractor shall provide notice of these programs to the sources compiled under subparagraph
(2) above.

(6) Disseminate the Contractor's EEO Policy by providing notice of the policy
to unions and training programs and requesting their cooperation in assisting the Contractor in
meeting its EEO obligations; by including it in any policy manual and collective bargaining
agreement; by publicizing it in the Contractor's newspaper, annual report, etc.; by specific review
of the policy with all management personnel and with all minority and female employees at least
once a year; and by posting the Contractor's EEO policy on bulletin boards accessible to all
employees at each location where construction work is performed.

(7) Review, at least every six months the Contractor's EEO policy and
affirmative action obligations hereunder with all employees having any responsibility for hiring,
assignment, layoff, termination or other employment decision including specific review of these
items with on-terminal supervisory personnel such as Superintendents, General Foremen, etc.,
prior to the initiation of construction work at the Premises. A written record shall be made and
maintained identifying the time and place of these meetings, persons attending, subject matter
discussed, and disposition of the subject matter.

(8) Disseminate the Contractor's EEO policy externally by including it in any
advertising in the news media, specifically including minority and female news media, and
providing written notification to and discussing the Contractor's EEO policy with other
Contractors and Subcontractors with whom the Contractor does or anticipates doing business.

(9) Direct its recruitment efforts, both oral and written, to minority, female
and community organizations, to schools with minority and female students and to minority and
female recruitment and training organizations and to State-certified minority referral agencies
serving the Contractor's recruitment area and employment needs. Not later than one month prior
to the date for the acceptance of applications for apprenticeship or other training by any
recruitment source, the Contractor shall send written notification to organizations such as the
above, describing the openings, screening procedures, and tests to be used in the selection
process.
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(10) Encourage present minority and female employees to recruit other
minority persons and women and, where reasonable, provide after school, summer and vacation
employment to minority and female youth both on the Premises and in areas of a Contractor's
workforce.

(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-

(12) Conduct, at least every six months, an inventory and evaluation of all
minority and female personnel for promotional opportunities and encourage these employees to
seek or to prepare for, through appropriate training, etc., such opportunities.

(13) Ensure that seniority practices, job classifications, work assignments and
other personnel practices, do not have a discriminatory effect by continually monitoring all
personnel and employment related activities to ensure that the EEO policy and the Contractor's
obligations hereunder are being carried out.

(14) Ensure that all facilities and company activities are non-segregated except
that separate or single-user toilet and necessary changing facilities shall be provided to assure
privacy between the sexes.

(15) Document and maintain a record of all solicitations of offers for
subcontracts from minority and female construction contractors and suppliers, including
circulation of solicitations to minority and female contractor associations and other business
associations.

(16) Conduct a review, at least every six months, of all supervisors' adherence
to and performance under the Contractors' EEO policies and affirmative action obligations.

(i)	 Contractors are encouraged to participate in voluntary associations
which assist in fulf ling one or more of their affirmative action obligations (subparagraphs (1)-
(16) of Paragraph (h) above). The efforts of a contractor association, joint contractor-union,
contractor-community, or other similar group of which the Contractor is a member and
participant, may be asserted as fulfilling any one or more of its obligations under Paragraph (h)
hereof provided that: the Contractor actively participates in the group, makes good faith efforts
to assure that the group has a positive impact on the employment of minorities and women in the
industry, ensures that the concrete benefits of the program are reflected in the Contractor's
minority and female workforce participation, makes good faith efforts to meet its individual
goals and timetables, and can provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is
the Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the
Contractor's non-compliance.

0) A single goal for minorities and a separate single goal for women
have been established. The Contractor, however, is required to provide equal opportunity and to
take affirmative action for all minority groups, both male and female, and all women, both
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minority and non-minority. Consequently, the Contractor may be in violation hereof if a
particular group is employed in a substantially disparate manner (for example, even though the
Contractor has achieved its goals for women generally, the Contractor may be in violation hereof
if a specific minority group of women is underutilized).

(k)	 The Contractor shall not use the goals and timetables or affirmative
action standards to discriminate against any person because of race, color, religion, sex or
national origin.

(1)	 The Contractor shall not enter into any subcontract with any
Person or firm debarred from Government contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions and penalties for
violation of this clause including suspension, termination and cancellation of existing
subcontracts as may be imposed or ordered by the Lessee. Any Contractor who fails to carry
out such sanctions and penalties shall be in violation hereof.

(n) The Contractor, in fulfilling its obligations hereunder shall
implement specific affirmative actions steps, at least as extensive as those standards prescribed in
paragraph (h) hereof so as to achieve maximum results from its efforts to ensure equal
employment opportunity. If the Contractor fails to comply with the requirements of these
provisions, the Lessee shall proceed accordingly.

(o) The Contractor shall designate a responsible official to monitor all
employment related activity to ensure that the company EEO policy is being carried out, to
submit reports relating to the provisions hereof as may be required and to keep records. Records
shall at least include for each employee the name, address, telephone numbers, construction
trade, union affiliation if any, employee identification number when assigned, social security
number, race, sex, status (e.g. mechanical apprentice, trainee, helper, or laborer), dates of
changes in status, hours worked per week in the indicated trade, rate of pay, and location at
which the work is performed. Records shall be maintained in an easily understandable and
retrievable form; however, to the degree that existing records satisfy this requirement,
contractors shall not be required to maintain separate records.

(p) Nothing herein provided shall be construed as a limitation upon the
application of any laws which establish different standards of compliance or upon the application
of requirements for the hiring of local or other area residents (e.g., those under the Public Works
Employment Act of 1977 and the Community Development Block Grant Program).

(q) Without limiting any other obligation, term or provision under the
Lease, the Contractor shall cooperate with all federal, state or local agencies established for the
purpose of implementing affirmative action compliance programs and shall comply with all
procedures and guidelines established or which may be established by the Port Authority.
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PART IL	 MINORITY BUSINESS ENTERPRISES AND WOMEN-

OWNED BUSINESS ENTERPRISES

As a matter of policy the Port Authority requires the Lessee and the Lessee shall
itself and shall require that any Contractor utilized by the Lessee to perform contract work ("the
work") on the premises including without limitation construction work to use every good faith
effort to provide for meaningful participation by Minority Business Enterprises (MBEs) and
Women-owned Business Enterprises (WBEs) in the work pursuant to the provisions of this
Schedule E. For purposes hereof, "Minority Business Enterprise" "(MBE)" shall mean any
business enterprise which is at least fifty-one percentum owned by, or in the case of a publicly
owned business, at least fifty-one percentum of the stock of which is owned by citizens or
permanent resident aliens who are minorities and such ownership is real, substantial and
continuing. For the purposes hereof, "Women-owned Business Enterprise" "(WBE)" shall mean
any business enterprise which is at least fifty-one percentum owned by, or in the case of a
publicly owned business, at least fifty-one percentum of the stock of which is owned by women
and such ownership is real, substantial and continuing. A minority shall be as defined in
paragraph II(e) of Part I of this Schedule E. "Meaningful participation" shall mean that at least
seventeen percent (17%) of the total dollar value of the construction contracts (including
subcontracts) covering the construction work are for the participation of Minority Business
Enterprises and Women-owned Business Enterprises, of which at least twelve percent (12%) are
for the participation of Minority Business Enterprises. Good faith efforts to include meaningful
participation by MBEs and WBEs shall include at least the following:

(a) Dividing the work to be subcontracted into smaller portions where
feasible.

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and
"Es, including circulation of solicitations to minority and female contractor associations. The
Contractor shall maintain records detailing the efforts made to provide for meaningful MBE and
WBE participation in the work, including the names and addresses of all MBEs and WBEs
contacted and, if any such MBE or WBE is not selected as a joint venturer or subcontractor, the
reason for such decision.

(c) Making plans and specifications for prospective construction work
available to MBEs and WBEs in sufficient time for review.

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Port
Authority or seeking minorities and women from other sources for the purpose of soliciting bids
for subcontractors.

(e) Encouraging the formation of joint ventures, partnerships or other similar
arrangements among subcontractors, where appropriate, to insure that the Lessee and Contractor
will meet their obligations hereunder.
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(f) insuring that provision is made to provide progress pa;vments to MBEs
and WBEs on a timely basis, preferably bi-weekly, and that retainage is paid to MBEs and
WBEs when the y have completed their work.

(g) Not requiring bonds from and/or providing bonds and insurance for MBEs
and WBEs, where appropriate.

(h) Requiring each contractor to submit to the Lessee with each payment
request evidence that all MBE and WBE Contractors have been paid in accordance with their
contract.

Certification of MBEs and WBEs hereunder shall be made by the Office of
Business and Job Opportunity of the Port Authority. If the Contractor wishes to utilize a firm not
already certified by the Port Authority, it shall submit to the Port Authority a written request for
a determination that the proposed firm is eligible for certification. This shall be done by
completing and forwarding such form as may be then required by the Port Authority. All such
requests shall be in writing addressed to the Office of Business and Job Opportunity, the Port
Authority of New York and New Jersey, 233 Park Avenue South, 4 `h Floor, New York, New
York 10003 or such other address as the Port Authority may specify by notice to the Lessee.
Certification shall be effective only if made in writing by the Director in charge of the Office of
Business and Job Opportunity of the Port Authority. The determination of the Port Authority
shall be final and binding.

The Port Authority has compiled a list of the firms that the Port Authority has
determined satisfy the criteria for MBE and WBE certification. This list may be supplemented
and revised from time to time by the Port Authority. Such list shall be made available to the
Contractor upon request. The Port Authority makes no representation as the financial
responsibility of such firms, their technical competence to perform, or any other performance-
related qualifications.

Only MBE's and WBE's certified by the Port Authority will count toward the

MBE and WBI? goals.

Please note that only sixty percent (60%) of expenditures to MBE or WBE
suppliers will count towards meeting the MBE and WBE goals. However, expenditures to MBE
or WBE manufacturer's (i.e. suppliers that produce goods from raw materials or substantially
alter them before resale) are counted dollar for dollar.

Fthe 	 Authority

Initialed:
Fort

),Port

Lessee
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For the Port Authority

STATE OFJ^,ci t_	 )
)ss.:

	

COUNTY OFX^e"e	 }

	On the 	 day of 7-3 C̀.i1in the year 2011, before me, the
undersigned, a Notary Public in and for said state ponally appeared

personally known to me or proved to me on the basis of satisfactory evidence to V the
individual(s) whose names) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their eapacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarysea^st	

.._..

MICHAFL. F. SCHMIDT -
Notary Public, State of New York

For Signature Flight Support Corporation

	

	 No. 01SC6116149
Qualified in New York County

	:^}	 Commission Expires November 1, 20 j

STATE OF
)ss.:

	

COUNTY OF Q	 )

	

On the	 q 11"	 day of	 in the year 2011, before me, the
undersigned, a Notary Public in and for said stae, personally appeared

^. 1^iCP^aQQ SC^e2 cr
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose names} is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in hislherltheir capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

C:J-`)
(notary seal and stamp)

",W'54' THERESA E. KASSIM
E	 Commission DID

Expires March 1% 2012
8 v`	

D.M ThN Tmy fdn Mwrtv¢66"3 7019


