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T AR e OF NY & INJ

April 15,2013

Mr. Joseph Vitulli
Pliskin, Rubano Et Al
137-11 Northern Blvd.
Flushing, NY 11354

Re: Freedom of Information Reference No. 13814
Dear Mr. Vitulli:

This is a response to your April 6, 2013 request, which has been processed under the Port
Authority’s Freedom of Information Code (the “Code™) for copies of all lease agreements and
any amendments or extension thereto between the Port Authority, as landlord, in connection with
the building 73 located at John F. Kennedy International Airport, Jamaica, NY 11430 for the last
5 years.

Material responsive to your request and available under the Code can be found on the Port
Authority’s website at http.//www.panynj.gov/corporate-information/foi/13814-LPA.pdf. Paper
coptes of the available records are available upon request.

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

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

Very truly yours,

o
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Daniel D. Dyt

FOI Administrator
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THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREQOF AND DELIVERED
TO THE LESSEE BY AN AUTHCORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

Porbt Authority Leaze No. AYD-720
AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE, made as of November 1, 2007 by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, 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 225 Park
Avenue South, in the Borough of Manhattan, City, County and
State of New York (the “Port Authority”), and CARGD AIRPORT
SERVICES USA LLC, a limited liability company of the State of
Delaware with an office and place of business at Building 261
John F. Kennedy International Airport, Jamaica, NY 11430 {(the
“Lessae”), whose representative is Carl A Smitelli, CEO,

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: '

deaction 1. Pefinitions

The folleowing terms, when used in this Agreement, shall,
unlesg the context shall require ctherwise, have the respective
meanings given below:

"affiliate” ghall mean any Person that directly or indirectly.
through one oxr more intermediaries, controls or is controlled by
or ig under common control with the Lesgsee and any Pergon in
which the Lessee or a shareholder of the Lesgee has an
ownerghip, licengor/licensee or franchiser/franchisee interest
or relaticnship, but if the Lessee shall be a corporation whose
Voting Securities shall be registered with the Securities and
Exchange Commission and publicly traded on a regular basis then

JFK - CARGO AIRPORT SERVICES USALLG 10/30/07 FINAL
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only such shareholder of the Lessee having an ownership interest
greater than five percent (5%). Asg used in this definition, the
term “control” {(including the terms controlling, controlled by
and under common control with) ghall mean the possession, direct
or indirect, of the power to direct or cause the direction of
the management and policies of the Person, whether through the
ownership of voting securities, by contract or otherwise.

“Agreement” shall mean this Agreement of Lease.

“Alr Cargo” shall mean cargo transported to or to be transporte&
from the Airport by aircraft owned or operated by an Ailrcraft
Operator.

“Adr Cargo Facilit?" shall have the meaning set foxth in Section
& hereof, entitled “Use of Premises”.

“Adroeraft Operator” shall mean {(a} a Person owning one or more
aircraft which are not leased or chartered to any other Pexrson
for operation, or (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 non-
scheduled operations or otherwise. Said phrase shall not mean
the pilot of an aircraft unless he or she is also the owner or
legsee thereof or a Person to whom it isg chartered.

“Airport” shall mean John F. Kennedy International Ailxport in
the County of Queens, City and State of New York.

“Area B Roadway Easement’ shall have the meaning set forth in
Section 2.

“Area C Roadway Easement” shall have the meaning set forth in
Section 2. )

“Bagic Leaga" shall mean the Amended and Restated Agreement of
Leage between The City of New York, as landloxd, and the Port
Authority, as tenant, dated as of November 24, 2004, as the same
from time to time way be supplemented or amended and/or
restated. Said agreement dated as of November 24, 2004, has
been recorded in the Office of the Register of The City of New
York, County of Queens,. on December 3, 2004 with a Cilty Register
File Number of 2004000748687.

"Building” shall have the meaning set forth in Section 2{a).

JFK - CARGO AIRPORT SERVICES USA LLC 10/30/07 FINAL
AYD-720




“Building 71 Occupant? ghall have the meaning set forth in
Section 2{b).

“Building 74 Occupant” shall have the meaning set forth in
Section 2{c) .

*Building Subletting Rental” ghall have the meaning set forth in
Section 8{a;.

“City” and “City of New York” shall mean the municipal
corporation of the State of New York known as The City of New

York.
“Contractor” shall have the meaning get foxth in Schedule E.

“EEOY shall have the meaning set forth in Schedule E.
“Effective Date” shall mean the date of this Agreement.

“Environmental Damages” shall mean any one or more of the
following: (i) the presence in, on, or under the Premises of any
Hazardous Substance whether such presence cccurred prior to or
during the term of the letting under this Agreement or resulted
from any act or omission of the Lessee or cothers, and/or (ii)
the digposal, discharge, release or threatened release of any
Hazardous Substance from the Premises or of any Hazardous
gubstance from under the Premiges and/or (iii) the presence of
any Hazardous Substance in, on or under other property at the
Alrport as a result of (x) the Lessee’s use and occupancy of the
Premiges or the performance of the construction work or any
other work or activities at the Premises or (y) a migration of a
Hazardous Substance from the Premises or from under the Premilses
or (z) the Lessee’s operations at the Airport, and/ox (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 te any Hazardous Substance
described in (i), (ii) or (iii) above, the Premises and/cr the

activities thereon.

“Environmental Requirements” shall mean all common law and all
past, present and future laws, statutes, enactments,
regolutions, regulations, rules, directives, orxrdinances, codes,
licenses, permits, orders, memoranda of understanding and
memoranda of agreement, guidances, approvals, plans,
auvthorizations, concessions, franchises, reguirements and
similar items of all governmental agencies, deparxtments,
commiseions, boardd, bureaus or instrumentalilties of the United
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States, statesg and political subdivisions thereof, all pollution
prevention programs, “best management practices plans”, and
other programg 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
subdivislions thereof, and all iudicial, 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 foregeing to include without limitation:

(1) All requirements pertaining to reporting,
licensing, permitting, investigation and remediation of
emigsicnas, discharges, releases or threatened releases of
Hazardous Substances into the ailrx, 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

axist;

: {(id) All reguirements pertaining to the
protection from Hazardous Substances of the health and
gsafety of employees or the public; and

{iii} . The Atomic Enexgy Act of 1954 , 42 U.S.C.
Section 2011 et seqg.; the Clean Water Act also known as the
Federal Water Pollution Control Act, 33 U.S.C. Section 1251
et geqg.; the Clean Air Act, 42 U.5.C. Section 7401 et seq.;
the Federal Insecticide, Fungicide, and Rodenticide Act, 7
U.8.C. Section 136 et seq.; the Comprehensive Environmental
Regponse, Compensation, and Liability Act, 42 U.5.C.
Section 9601 et seq.; the Superfund Amendments and
Reauthorization Act of 1986 (“BARAY), Bection 2701 et sgeq.;
the Emergency Planning and Community Right to Know Act, 42
U.8,C. Section 11001 et seqg.; the Occupational Safety and
Health Act, 29 U.8.C. Section 651 et seq.; the Hazardous
Materials Transportation Act, 49 U.S8.C. Section 5101 et
seqg.; the Solid Waste Disposal Act, as amended by the
Regource Conservation and Recovery Act, 42 U.S5.C. Section
6901 et seqg.; the Toxic Substances Control Act, 15 U.S.C.
Section 2601 et seg.; rhe Safe Drinking Water Act of 1974,
4
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42 U.8.C. EBectiong 300£-300h-11 et seqg.; the New York SBtate
Environmental Conservation Law; the New York State
Navigation Law; together, in each case, with any amendment
thereto, and the regulations adopted, guidances, memoranda
and publications promulgated thereunder and all
gsubgtitutions thereof.

“Equal Employment Opportunity” or “EEOY ghall have the meaning
set forth in Schedule E.

“Explration Date” shall have the meaning set forth in Section
3(a).

“Extengion Option” shall have the meaning set forth in Section
3{a). ‘ '

“Extenslon Term” ghall have the meaning set forth in Section
3ial. .

“General Manager of the Airport? shall mean the person or
persong from time to time designated by the Port Authority to
exercige the powers and functions vested in the said General
Manager by this Agreement; but until further notice from the
Port Authority to the Lessee it shall mean the CGeneral Manager
(cx the temporary or acting General Managerx) of the Airport for
the time being, or his duly designated representative or
representatives.

“Governmental Authority”, “Governmental Board” and “Governmental
Agency” shall each mean federal, state, municipal and other
governmental authorities, boards and agencies of any state,
nation or government, except that they shall not be construed to

include the Port Authority.

“Ground Rental” shall have the meaning set forth in Section 8
heresof entitled “Rental”.

s@round Rental Commencement Date” shall mean the first day of
the calendar month following the calendar month in which the

Effective Date occurs.

“Hazardoug Substance” shall mean any pollutant, contaminant,
toxic or hazardous waste, dangerous substance, noxious
substance, toxic substance, flammable, explosive or radioactive
material, urea formaldehyde foam insulation, asbestos,
polychilorinated biphenyls (“*PCBs”), chemicals known to cauge
cancer, endocrine disruption or reproductive toxicity, petroleum
and petroleum products and other substances which have been or
in the future shall be declared to be hazardous or toxic, or the
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removal, contalnment cor 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 regulaticns adopted and publications

promulgated pursuant thereto.

“Leggee”’ ghall have the meaning set forth in the preamble to
this Agreement. ‘

“Logcal Businese Enterprise” or “LBE” shall have the meaning set
forth in Ychedule F attached hereto.

“MAG Rental” shall have the meaning provided 1n Secticn 8(b).

“Meaningful Participation” shall have the meaning set forth in
Schedule E hereof.

“Minority® shall have the meaning set forth in Schedule E
hereof.

“Minority Business Enterprise” or “MBE” shall have the meaning
set forth in Schedule E.

“Pergon” shall mean not only a natural person, cerporation or
other legal entity, but also two or more natural persons,

corporations or other legal entities acting jointly as a firm,
partnership, unincorporated agsociation, consortium, joint
adventurers or ctherwise.

“port Authority” shall mean the Port Authority of New York and
New Jersey, 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.

"port of New York District” shall have the meaning set forth in
Article II of the Compact. ‘
vpremiges’ shall have the meaning set forth in Section 2.

“public Landing Area” shall mean the area of land at the Airport
including Runways, Taxiways and adjacent areas, designated and
made available from time to time by the Port Authority for the
landing and taking off of aircraft.

“Regident Engineer” shall mean the person designated as the
Resident Engineer at the Airport by the Chief Engineer of the
Port Authority.
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“"Runways” shall mean the areas of the Airport (including
approaches to such areas) uged for the purpose of the landing
and taking-off of aircraft.

“Tank” shall have the meaning set forth in Section 44 entitled
“Storage Tanks”.

“"Taxilane Easement” shall have the meaning set forth in Section
2(b}.

“Taxiways” shall mean the portion of the Airport used for the
purpose of the ground movement of aircraft between the Runways
and other areas at the Airport for public and common use,
including without limitation areas for loading and unloading
aircraft, for parking and storing aircraft, for servicing
aircraft and for making minor or emergency repairs to aircraft.
The term “Taxiways” shall net include any taxiways with respect
to which the exclusive use is granted to the Lessee or any other
Pergon by lease, permit or otherwise, and shall not include the
Taxilane Easement.

“Term” shall have the meaning set forth in Section 3{a).

“Throughput Rental” shall have the meaning set forth in Section
8{a).

“Women-owned Business Enterprisge’” or “WBE” shall have the
meaning set forth in Schedule E.

Section 2. Letting

(a) Premises. Subject to and in accordance with the terms
and conditions of this Agreement, the Port Authority hereby lets
to the Lessee and the Legsee hereby hireg and takes from the
Port Authority at the Airport the premises, as shown on Exhibit
A hereto, consgisting of (x) the area designated “Area A7,
cuttlined by a heavy broken line and further consisting of the
open areas shaded in stipple and the existing building shaded in
diagonal cross-hatching and labeled “Building 737 (the
*Building”}, (y) the area designated “Area B”, shaded in
diagonal hatching and (z) the area designated “Area D”, shaded
in honeycomb hatching; the aforesald Areas A, B and D, together
with all buildings, structures, fixtures, improvements and othex
property of the Port Authority located therein, thereon or
thereunder, and all structures, improvements, additions,
buildings, installations and facillities located, congstructed or
installed, or which may be located, constructed or installed
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therein, thereon or thereunder, and the equipment permanently
affixed or permanently located therein, such ag electrical,
plumbing, sprinkler, fire protection and fire alarm; heating,
steam, sewage, drainage, refrigerating, communications, gas and
other systemg, and their pipes, wireg, mainz, lines, tubes,
conduits, eguipment and fixtures, and all paving, drains,
culvertsg, ditches and catch-basging constructed therein, thereon
or thereunder as of the Effective Date (all of the foregoing,
collectively, the “Premiges”). The parties acknowledge that the
Premisesg constitute non-residential real property.

(b) Area D Taxilane Fasement, The Legsee acknowledges and
agrees that Area D shall be subilect to an eagement for uge asg a
taxilane (the “Taxilane Easement”} in favor of the tenant or
permittee occupying Building 71 (the “Building 71 Occupant”) for
the purposes of ingress to and egress from its leasehold
premises, and may be used jointly by the Lessee and the Building
71 Occupant, the successors in interest of either of the
foregoing, the Port Authority and any other entity to whom the
Port Authority may grant the right to use the Taxilane Easement.
The Lessee acknowledges and agrees that, without linmitation as
to the Lessee’'s obligations as otherwise provided in this .
Agreement, the Lessee shall have the sole responsibility for the
maintenance and repair (including without limitation snow and
ice removal) of the Taxilane Easement area; provided, however,
that the Building 71 Occupant shall share equally with the
Lessee in the cost of such maintenance and repalr, and is
required pursuant to its leage for the Building 71 premiges, to
enter into an agreement with the Lessee go providing, such
agreement to be subject to the Port Authority’s congent; -
provided, further, that notwithstanding the foregoing, so long
ag there is no tenant or permittee of the Port Authority
occupying Building 71, the Lessee shall be responsible, at itsg
own cost and expense, for the maintenance and repair of the
Taxilane Easement area.

(c) Area B Roadway Easement. The Lessee acknowledges and
agrees that Area B shall be subject to an easement (the “Area B
Roadway Easgement”) in favor of the tenant or permittee occupying
Building 74 {the “Building 74 Occupant”) for the purpcses of
ingress to and egresg from its premises, and wmay be used jointly
by the Lessee, the Building 74 Occupant, the succegsors in
interest of either of the foregoing, the Port Authority and any
other entity to whom the Port Authority may grant the right to
use the Area B Roadway Easement. In granting to others such

8
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right to use the Area B Roadway Easement, the Port Authority
shall, except in emergencies, give reasonable prior notice
thereof to the Lessee and take reasonable steps to minimize or
avold interference with the Lessee’s operations hereunder. The
Lesgee acknowledges and agrees that, without limitation as to
the Lessee’s obligations as otherwise provided in this
Agreement, the Lessee shall have the sole responsibility for the
maintenance and repair {including without limitation snow and
ice removal) of the Area B Roadway Easement area; provided,
however, that the Building 74 Occupant shall share equally with
the Lessee in the cost of such maintenance and repair, and is
reguired pursuant teo its lease for the Building 74 premiges, to
enter into an agreement with the Lessee so providing, such
agreement to be subject to the Port Authority’s consent;
provided, further, that notwithstanding the foregoing, so long
as there is no tenant or permittee of the Porxt Authority
cccupying Building 74, the Lessee shall be responsible, at its
own cost and expense, for the maintenance and repair of the Area
B Roadway Eagemenli area.

(d} Area C Roadway Eagement. ‘The Port Authority hereby
grants to the Lessee a non-exclupive right to use the strip of
land designated “Area ¢ and shaded in stepped hatching on
Exhibit A for ingress and egress for automotive vehicleg between
the Premises and Old Rockaway Boulevard located to the north of
Area C (the “Area C Roadway BEasement”). The Lessee shall enter
into an agreement with the Building 71 Occupant, providing,
inter alia, that the Lessee ghall share on an eqguitable basis
the Building 71 Occupant’s cost Lo maintain and repair Area C
(the understanding being that such cost shall be shared 50% by
the Building 71 Occupant and 25% each by the Lessee and the
Building 74 Cccupant, respectively), that the Lessee ghall
indemnify and hold the Building 71 Cccupant harmless and that
the Lessee shall agree not to block or otherwise interfere with
the ability of the Building 71 Qccupant or others in their use
of Area C. Such agreement shall be submitted to the Port
Authority for its consent. The Lesgee acknowledges that the
Port Authority shall have no obligation to maintain or repair
Area C.

{e} No Rights in Air Space. Except to the extent required
for the performance of any of the obligations of the Lessee
hereunder, nothing contained in this Agreement ghall grant to
the Lessee any rights whatscever in the air space above the
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Premises above the heights of the structures thereon as of the
Effective Date.

Section 3. Term

{a) Ipitial Term. The term of the letting under this
Agreement (as it may be extended pursuant to the provisions of
the following paragraph (b) or as it may be terminated pursuant
to the provigions of this Agreement, the “Texm”) shall commence
on the Effective Date and shall expire on the last day ¢f the
sixty-first (61°%) calendar month thereafter (as such date of
expiration way be extended pursuant to the following paragraph
3(b), the “Expiration Date”), unlesg gooconer terminated in
accordance with the terms and provisions of this Agreement,
including without limitation the provisions of parxagraph (c)
below of this Section.

{b) Extension Option. The Lessee shall have one (1)
option to extend the Texrm {(the “Extension Option”) for one (1)
additional period of five (8) years commencing upon the day
following the Expiration Date (such additional five-year period,
the “Extension Term”); the Extension Term shall be upon the sgame
terms and conditiong and at the rentals pursuant to and as
provided feor in the Section hereof entitled “Rental” as adjusted
for the Extension Term, and the Extension Option shall be
further subject to and conditioned upon the following:

(1) The Lessee shall give the Port Authority written

notice of the Lesgee’s intention to exercige the Extension
Option (the “Extension Option Notice”) not legs than six (&)

months prior to the Expiration Date;

{2) At both the date of the Port Authority‘s receipt
of the Extension Option Notice and the commencement date of the
Extension Term:

(1) The Lessee shall be in possession of the
Premiges under this Agreement;
{ii) This Agreement shall be in full forece and

effect, and the Lessee ghall not be under notice of
termination from the Port Authority, including without
limitation any notice of termination pursuant to paragraph
{(c) below of this Secticn;

{iii) The Lessee shall not be in default in the
performance of any of the terms, covenants, conditions and
10
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agreemente contained herein to be observed, performed or
fulfilled by the Lessee;

(iv) The Lessee shall satisfy all f£inancial
criteria of the Port Authority with resgpect to the credit
worthiness of the Lessee, including without limitation the
submission by the Lesgsee to the Port Authority of new or
additional security; and '

{v) The Lesgee shall not be in breach of its
repregentations gilven under the Section hereof entitled
“Brokerage® that nc agent or brokex hasg repregented or is
alleged to represent the lLessee in c¢onnection with the
Extension Option.

(¢} 8pecial Termination. Notwlthstanding the foregoing
paragraphs {(a) and (b} of this Section, the Port Authority shall
have the right, at any time after the fourth (4*®) amniversary of
the Effective Date, to terminate the letting hereunder by notice
to the Lessee, guch termination to be effective upon the date
satt forth in such notige, which shall be at least twelve (12)
months after the effective date of such notice; provided,
however, that in no event shall any such notice be given during
the period (x) commencing one hundred thirty (130) days prior to
the expiration of the initial term of the letting hereunder (as
set forth in paragraph ({(a} (3) of this Section) and (y) ending on
- the last day of such initial term.

Ssaction 4. Condition of the Premises

The Lessee accepts the Premises in their “as is” condition
and the Port Authority shall ncot have any regponsibility for any
work or installaticn to the Premises to make the same usable by
the Lessee, to place them in any particular condition or to
reimburse the Lessee for any work or ingtallation as may be made
by or on behalf of the Lessee, the Lessee having exclusive
responsibility therefore. The Lessee hereby 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. The lLessee, prior
to any portion of the Premises becoming a part of the Premises
hereunder, thorcughly examined cr shall examine, as the case
shall be, guch portion of the Premises and determined it to be
suitable for the Lessee’'s operations under this Agreement.
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Section 5. Limitation of Rights and
Privileges Granted

{a) No Greater Rights. 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 hereof, than the rights and
privileges expressly and specifically granted hereby.

{(b) Subject to Easements, etc. The Premises are let to
the Lessee and the Lessee takes the same subject to all the
following: (x) easements, restrictions, reservations, covenants
and agreements, if any, to which the Premises are subject,
rights of the public in and to any public street, (y) 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 and State of
New York and (z) permits, licenses, regulations and
restrictionsg, i1f any, of the United States, the City of New York
or Btate of New York or other Governmental Authority.

Bection §. Use of Premises,

(a) Permitted Use. The Lessee hereby agreeg to and shall
use the Premisges or cause the Premilses to be used for the
following purposes and for activities reasconably required for
such purpeses and for such purposes and activities only:

(1) As a facility for the reception, sorting,
temporary storage and distribution and appropriate federal
inspection services by federal agencies (if the United States
government makes the same available to the Legsee) of Air Cargo
transported or to be transported on aircraft operated by the
Lessee (such facility, .an “Adir Cargo Facllity”} and for purposes
reasonably incidental thereto and for administrative and
husiness offices in connecticn therewith;

(2) For leading and unloading operations in
connection with the Lessee’s operations hereunder;

{3) For the parking, storage, routine malntenance,
minor repair, c¢leaning and servicing of aircraft operated by and
mobile equipment used by the Lessee, in connection therewith,
and for the maintenance and repair cof persocnal property operated
by the Lessee, in connection with its or their operations

hereunder;
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{(4) For the storage of aircraft parts and supplies;

(8) For business and administrative offices and
storercoms and employees’ locker rooms in gonnection with the
Leasee’s operations hereunder;

(6} For the parking of passenger automobiles used by
the officers, employees, invitees and business vigitors of the
Lesgsee; , .
{7) For the parking and storage of aircraft and ramp
equipment;

(8) Feoxr the performance of transit or turn-around
ailrecraft maintenance only which is incidental to the Lessee’s
alr cargo operations;

(9) For the fueling and serving of aircraft and ramp
equipment operated by the Lessees and uged by it in connection
with ite operationsg; and

{10} For any other purpose or activity which the Port
Autherity may, from time to time, expressly authorize in advance
in writing.

(b) Safe Use. Without limiting any obligation of the
Lessee Lo 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 Lesgee’s operations hereunder so
that there is pogsibility of injury or damage to life or.
property.

Section 7. Ingress and Egreas

(a) City Streets. The Legsee, its officers, employees,
customers, patrons, invitees, contractors, suppliers of material
and furnishersg of service, shall have the right of ingress and
egress between the Premisees and a city street or public way
outside the Airport by means of existing roadways 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

egregs.

(b) Public Landing Area. The Lessee ghall have the right
of ingress and egress between the Premises and the Public
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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 teo time
substitute other reascnably equivalent means of ingress and
egress.

(¢} Use Subject to Rules and Regulations. 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
cperation of the Airport.

(d) Closure of Roadways and Taxiways. The Port Authority
may, at any time, temporarily or permanently close, or consent
to or reguest the closing of, any roadway, Taxiway or any other
area at the Alrport presently or hereafter used as such, so long
as a reasonably eguivalent means of ingress and egress remains
available to the Lessee. The lLegsee hereby releases and
discharges the Port Authority, and all municipalities and other
governmental authorities, and their respective successors and
assigng 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 cleoging of any roadway, Taxiway or other area, whether
within or outside the Airport, provided a reasonably eguivalent
meang of access is available.

{e) No Interference with Access of Others. The Lesggee
shall not do or permit anything to be done that 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.

Section 8. Rental
{a) Ground Rental.

{1} For the period from the Ground Rental
Commencement Date through the day preceding the first
anniversary of the CGround Rental Commencement Date, the Lessee
ghall pay to the Port Authority a rental (the “Ground Rental”)

at the rate of
(Ex. 2.a)
per annum, payable in

monthly installments of
zach on the first

day of each ¢alendar month.
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(2} Effective on each anniversary of the Ground
Rental Commencement Date, the Ground Rental shall be increasged
by four percent (4%) or one-half (1/2) of the CPI Percentage
Increase, whichever is greater.

(3) In the event that the Lessee shall at any time by
the provisions of this Agreement expressly be entitled to
abatement of the Ground Rental (the “Ground Rental Abatement’),
then the Ground Rental Abatement shall be computed as follows
(it being understood that there shall be no Ground Rental
Abatement for any portion of the Premises or any portion of the
Term except ag specifically provided in this Section 8({a) (3}}:

{i) For each acre of land in “Area A" of the
Premiges (including the footprint of the Building) the use
of which ig denied to the Lessee: from the Ground Rental
Commencement Date through the day preceding the first
anniversary of the Ground Rental Commencement Date, at the
daily rate of (Ex 2a) ser square foot; thereafter, on
each anniversary of the Ground Rental Commencement Date the
daily rate of the Ground Rental Abatement shall be
increased by (Ex 2a) or (Ex 2a) of the CPI
Percentage Increase {as defined below in this Section),
whichever is greater.

{11} For each acre of land in “Area B* or “Area
D" of the Premises the use of which is denied to the
Lessee, the daily rate gshall be at cne-half (1/2) of the
rate per square foot set forth in clause (i} above; and for
each acre of land in “"Area C" of the Premises the use of
which is denied to the Lessee, the daily rate per square
foot shall be at one-quarter (1/4) of the rate set forth in
clause (i) above.

(1ii) For the purpecses of this Section, all of
the interior space shall be measured and the game shall be
agcertained by measuring between the intexior plaster
surfaces of the exterior building walls, and no deductions
will be made therefrom for columns, pilasters, projections,
partitions, toilets, vertical shaftg, elevator shafts,
stairs, fire towers, vents, pipe shafts, meter closets,
flues, stacks, structures or facilities of any kind or
anything else located therein.
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{(h) MAG Rental,

(L] Effective ag of the Ground Rental Commencement
Date, the Lessee shall pay to the Port Authority a rental (the
“MAG Rental”) at the rate of !(Ex 2a)
per annum, payable in equal monthly

installments of

each on the first day of each
calendar month; provided, however, that notwithstanding the
foregoing, in the event that the Lessee commences operations at
the Premises prior to the Ground Rental Commencement Date, the
Lessee shall pay MAG Rental, on a prorated basis, with respect
to the period commencing on the date of such commencement of
operations and ending on the day preceding the Ground Rental

Commencemaent Date.

{2) In the event the Lesuee exercises the Extension
Option, MAG Rental for the first year of the Extension Term

shall be at the rate of {(Ex. 2.a.)
' ‘ per annum, payable in equal monthly

ingtallments of
each on the first day

of sach calencar month; MAG Rental for each of the second .
through fifth vears of the Extension Term shall be increased by
the full CPI Percentage Increase.

(¢} Throughput Rental.

(1) The following terms shall have the respective
meanings set forth below:

“Monthly Base Cargo Throughput” shall mean, for each calendar
month, ' . of Monthly Cargo Throughput; it being
understood and agreed that a separate determination of such
amount shall be made for each calendar month independently,
without any carryover or accumulation from a preceding month.

“Monthly Cargce Throughput” shall mean the total weight, measured
in kiles, of all Air Cargo received, stored, distributed,
consolidated or otherwise handled at the Premiges during a
calendar month, including without limitation Air Caxrgo
transported or to be transported on aircraft of the Lessee, and
Air Cargo transported or to be transported on aircraft of any
other Aircraft Operator at the Premises or for which the Leszsee
providesg services in connection with Air Cargo.

“Loose Carge” shall mean cargoe that is shipped as individual
pieces or boxes and is reqguired to be handled as individual
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pieces when received for outbound flights, or broken down into
individual pieces from a larger pallet or container when
received from inbound flightg.

“Containerized Cargo” shall mean cargo that is consolidated onto
airline Unit Load Devices (ULD), such as pallets or structural
containers, to form a single unit and may be handled together as
one ULD.

(2) In addition to all other rentals, fees and
charges and payments to be made by the lLessee hereunder, the
Legsee shall pay to the Port Authority a rental (the “Throughput
Rental”) for each and every kilo of Monthly Cargo Throughput in
excess of the Monthly Base Cargo Throughput, at the rate of

(Ex 2.a) per kilo of Loose
Cargo, plus . . per kilo of
Containerized Cargo.

(3} Throughput Rental shall be calculated based upon
the greater of (x) the actual contract rate breakdown between
the Lessee and its handled carrierg at the Premiseg (80% Loose
Carge and 20% Containerized Cargo) and (y) the actual throughput
breakdown of Looge Cargo and Containerized Cargo in the Monthly
Cargo Throughput; for example, if in a particular month the
contract rate breakdown were 80% Loose Cargo and 20%
Containerized Cargoe and the actual throughput breakdown were 87%
Loose Cargo and 13% Containerized Cargo, then, for purposes of
calculating Throughput Rental for that month, the excess of the
Monthly Cargo Throughput over the Monthly Base (argo Throughput
would be deemed to be 87% Loose Cargo and 13% Containerized
Cargo; 1f, on the other hand, in that particular month the
contract rate breaskdown were 80% Loose Cargo and 20%
Containerized Carge and the actual throughput breakdown were 68%
Loose Cargo and 32% Containerized Cargo, then, for purposes of
calculating Throughput Rental for that month, the excess of the
Monthly Cargo Throughput over the Monthly Base Cargo Throughput
would be deemed to be 80% Loose Carge and 20% Containerized
Cargo.

(4) In the event the lLessee exercises the Extension
Opticon, Throughput Rental for the first year of the Extension
Term ghall be, for each and every kilo of Monthly Cargo
Throughput in excess of the Monthly Bage Cargo Throughput, at
the rate of per kilo
cf Loose Cargo, plus (Ex.2a) per
kilo for each and every kilo of Containerized Cargo; the rate of
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Throughput Rental forxr each of the gsecond through fifth vears of
the Extension Term shall be increased by the CPI Percentage

Increase.

{5} The Lessee shall pay the Throughput Rental as

follows:

(i) On the first 20™ day of a calendar month
to occur after the Effective Date, and on the 20w'day of
each and every calendar month thereafter and within twenty
{20) days after the last day of the Term, the Lessee shall
submit to the Port Authority a statement sworn to and
gigned by a responsible executive or fiscal officer of the
Lessee, setting forth in sufficient itemized detail and

 description all of the Monthly Carge Throughput at the

Premises for the preceding calendar wonth, with specificity
ag to the number of kilos received, number of kilos stored,
number of kilos consolidated, number of kilos distributed,
number of kilos handled, number of Containerized Cargo
kilos and the number of Loose Cargo kilos, and separately
listing and identifying the parties on whose account each
kilo of Monthly Cargo Throughput was received, stored,
distributed, consolidated or handled during such month,
Each such statement shail have attached thereto and asgs part
thereof true and complete copies of all manifests, airway
bills, reporta, invoices and other documentation prepared
by or for the Lessee or prepared by or for any sublessee,
licensee or contractor of the Lessee or an Alrcraft
Operator operating or being handled at the Premises,
including without limitation such manifests, airway bills,
reports, invoices and other decumentation prepared for
purposes of meeting the reguilrements of any governmental
agency, office or authority (including without limitation
the United States Customs Service), or to meet any other
term or provision of thig Agreement. Each such statement
shall also contain information in detail as to date and
time, and aircraft (manufacturer’s model and capacity),
relating to the Monthly Cargo Throughput for the month
covered by the statement. Each statement shall also show
cn a cumulative basis all Monthly Cargo Throughput from the
Effective Date through the month to which the statement

relates.

(ii} At the same time it renders each such
statement, the Lessee shall pay to the Port Authority the
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Throughput Rental due with respect £o the month to which
the statement relates. '

{idi) In addition to the foregoing, on the 20
day of the first month following each anniversary of the
Effective Date, the Lessee shall submit to the Port
Authority a sworn statement certified by a responsible
fiscal or executive officer of the lLessee setting forth the
cumulative totals of such Monthly Carge Throughput for each
and every month of the entire preceding twelve-month
period, with the specificity and itemization required for
the monthly statements as described above. All of the
foregoing shall be subject to the record keeping
obligations of the Lessee under this Agreement and to the .
review and audit rights of the Port Authority, as provided
in this Agreement.

{6) Upon any termination of the letting hereunder
{even 1f stated to have the same effect as expiration), the
Lesgee shall, within twenty (20) days after the effective date
of such termination, make a payment of the Throughput Rental as
follows:

{i) Without limiting the ahove, the Leasse
shall within twenty (20) days after the effective date of
termination, render to the Port Authority a sworn statement
of all “Monthly Carxgo Throughput” for each and every month
during the period from the last preceding anniversary of
the Effective Date up to the date of termination.

(id)} The Lessee shall at the same time pay to
the Port Authority the payment then due on account of all
Throughput Rental during the period from the last preceding
anniversgary of the Effective Date up through the date of

termination.
(7} Nothing provided above shall affect the survival

of obligations of the Lessee as get forth in the Section of this
Agreement entitled “Survival of the Obligations of the Lessee”.

(d) Building Subletting Rental.

(1} The following terms shall have the respective
meanings set forth below:

"Market Rate” shall mean the actual gross consideration per
gguare foot per annum actually paid to the Lessee with respect
to the space in gquestion.
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“Saecond Floor Cffice Space’ shall mean the second floer office
space in the Building.

{2) In the event any Person other than the Lessee
uses Or occupies any space in the Building, including without
limitation the Second Floor Office Space, then the Lessee shall
pay to the Port Authority, in addition to all other rental
payable hereunder, the following rental (the “Building
Subletting Rental”):

{i) For the period from the Effective Date
through the day preceding the first anniversary of the
Effective Date, the Lessee shall pay to the Port Authority
Building Subletting Rental, per sguare foot of the space in
the Building so used or occupied, at the rate of (x)

(Ex. 2.a) per annum or (y) the Market
Rate, whichever is greater, less a credit at the rate of
; ' per annum (as adjusted as

provided below, the

(i1} Thereafter, Building Subletting Rental
shall be calculated as provided above, provided, however,
that effective on each anniversary of the Effective Date
throughout the Term (including the Extension Terxrm, if any),
the Q&M Credit shall be increased by the full CPI
Percentage Increase.

(3) ©On the first 20" day of a calendar month to occur
after the Effective Date, and on the 20" day of each and every
calendar month thereafter and within twenty (20) days after the
last day of the Term, the Lessee shall submit to the Port
Authority a statement sworn to and signed by a responsible
executive or fiscal officer of the Lessee, setting forth with
respect to the preceding calendar month all the occupancies
within the Premises and the Building Subletting Rental due
thereonn. At the same time it renders each such statement, the
Legsee shall pay to the Port Authority the Building Subletting
Rental due with respect to the month to which the statement

relates,

(4} It is hereby expressly understood and agreed that
the Lessee shall pay to the Port Authority the Building
Subletting Rental with respect to each and every Person who
occuples or uses any portion of the Building, notwithstanding
any failure of any party to execute a written consent agreement
covering the Port Authority’'s consent to such occupancy or use,
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ag required pursuant to the Section hereof entitled “Assignment
and Subleage".

(5) It is hereby expressly understood and agreed that
neither this Section 8{d) nor anything contained herein, nor any
payment (g) made or reguired to be made hereunder shall be deemed
to grant any right or rights to the Legssee to sublet the
Premiges or any portion thereof or to permit any Person other
than the Lessee to uge or occupy the Premises or to impose or
create any obligation on the Port Authority or to alter, expand
or waive the terms and provisions of the Section hereof entitled
“Assignment and Sublease”, including the reguirements for the
prior written consent of the Port Authority and the execution of
a consent agreement, or to releage or relieve the Liessee from
any of the obligations and liabilities under thig Agreement with
regpect to any such sublessee, user or occupant.

(6) It ia hereby expressly understood and agreed that
the specific reference in this Paragraph 4(d) to the use ox
occupancy of space in the Building,. and specifically of the
Sacond Floor Office Space, shall nob be deemed a wailver of the
Port Authority’'s right to charge and collect rental or any other
fee from the Lessee in the event the Lessee permitg a third
party to use or occupy any other porticn of the Premises.

() CPI Adjustments.

(1} The following terms shall have the respective
meanings set forth below:

- MAdjustment Period” shall mean, as the context requires, the
period commencing on the Ground Rental Commencement Date and
expiring on the day preceding the first anniversaxry of the
Greound Rental Commencement Date (the "Firgt Adjustment Peried”)
and each succeeding twelve-month periocd beginning on each
subsequent anniversary of the Ground Rental Cowmmencement Date to
and including the Expiration Date, provided, however, that in
the event the Expiration Date is on other than the last day of
an Adjustment Period, then, in such event, the last Adjustment’
Period shall expire on the Expiration Date, '

WCPIY or “Consumer Price Index” shall mean the Consumer Price
Index for all Urban Consumers, New York-Northern New Jersey,
Long Island, NY-NJ-CT (All Items, unadiusted 1882-84=100)
published by the Bureau of Labor Statistics of the United States
Department of Labor.
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“"CPI Percentage Increase” shall mean the annual percentage
increase, if any, in the CPI, yielded by dividing (x) the amcount
of the increase, 1f any, in the CPI for cne Reference Month as
compared to the CPI for the immediately preceding Reference
Month, by {(y) the CPI for the eariier of the two Reference

Months.

“Reference Month” ghall mean the third calendar month prior to
the month in which the Ground Rental Commencement Date occurg
{(the first Reference Month) and each succeeding such calendar
month occurring thereafter. For example, if the Ground Rental
Commencement Date were December 1, 2007, then September 2007
would be the first Reference Month and September of each
succeeding year would be a Reference Month.

{2} The Port Authority shall ascertain the CPI for
the first Reference Month and for each succeeding Reference
Month after the same has been published, and the Port'Authority
shall also determine the amount of each CPI Percentage Increase.

(3) In the event the CPI is not available for any
Reference Month, the Lessee shall continue to pay the rentals
established under this Section 8 at the annual rates then in
effect, subject to retrcactive adjustment based upon the
adjustment to the rentals for guch Adiustment Period when the
CPI for such Reference Month becomes available. The Lesgee
hereby agrees to pay to the Port Authority all rentals
eatablished under this Section 8 due and owing to the Port
Authority on the basis of such retroactive adjustments on

demand.
(4) 1In the event of the change of basis or the
discontinuance of the publication by the United States
Department of Labor of the CPI, such other appropriate index or
indexes shall be substituted as may be agreed by the parties
hereto as properly reflecting changes in the value of the
current United States money in a manner similar to that
estaplished in the said indexes used in the latest adjustment.
In the event ¢of the failure of the parties to g0 agree, the Port
Authority may select and use such index or indexes as it deems

apprepriate.

{5) In no event shall any adiustment in the rentals
established under thig Section 8 for any change in the CPI
result in a decrease in said rentals.
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(f} Proration. If the annual rentals established under
this Section 8 shall be for less than a year of twelve (12) full
months, each monthly installment payable during such year shall
be equal to one-twelfth (1/12th) of said annual rental. If any
installment of the rentals established under this Section 8
shall be for leas than a full calendar month, then the rental
payment for the portion of the month foxr which such payment is
due shall be the monthly installment prorated on a daily basis
using the actual number of days in the said month.

“{g) Effect of Use and Occupancy of Premises after
Expiration or Termination. Without in any way limiting the
provisions set forth in the Sections of this Agreement entitled
“Termination”, “Rights of Re-entry” and “Survival of the
Obligations of the Lessee”, unless otherwise notified by the
Port Authority in writing, in the event the Lessgee remains in
pogsession of the Premises after the expiration or termination
of the Term, ag it may be extended from time to time, in
addition to any damages to which the Port Authority may be
entitled under this Agreement or other remedles the Port
Authority may have by law or otherwise, the Lessee shall pay to
the Port Authority a rental for the period commencing on the day
immediately following the Expiration Date or the effective date
of such termination and ending on the date that the Lessee shall
surrender and completely vacate the Premises at an annual rate
equal to twice the sum of (x) the annual rate of Ground Rental
and MAG Rental in effect on the date of such expiration or
termination, plus (y} Throughput Rental and Building Subletting
Rental computed as provided above at the respective rates in
effect on the date of such expiration or termination, plus (=)
all items of additicnal rent and other periodic charges, if any,
payable with respect to the Premises by the Lessee at the annual
rate in effect during the three-hundred-sixty-five (365) day
period immediately preceding such date. Nothing herein
contained shall be deemed to give the Lessee any right to remain
in possessgion of the Premises after the expiration or
termination of the letting under this Agreement. The Lessee
acknowledges that the failure of the Lessee to surrender, vacate
and vield up the Premises to the Port Authority on the effective
date of such expiration or termination will or may cause the
Port Authority injury, damage or loss. The Lessee hereby
agsumes the risk of such injury, damage or loss and hereby
agreeg that it shall be responsible for the same and shall pay
the Port Authority for the same whether such are foreseen or
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unforeseen, special, direct, consequential or otherwise and the
Lessee hereby expressly agrees to indemnify and hold the Port
Authority harmless against any such injury, damage or loss.

Section 9. Books and Records

{a) Malntenance of Books and Records. The Lessee shall
maintain, in English and in accordance with accepted accounting
practice, during the Term, for one (1) year after the expiration
or earlier termination thereof, and for a further period
extending until the Lessee, upon request to the Port Authority,
receives written permission from the Port Authority to do
otherwige, full and complete records and books of account
(including without limitation all agreements and all source
documents such ag but not limited to original invoilces, invoice
listings, timekeeping records, and work schedules) recording all
trangactions of the Legsee at, through, or in anyway connected
with the Airport, and outside the Airport if the order therefor
is received at the Airport, which records and books of account
ghall be kept at all times within the Port of New York Digtrict
and shall separately state and identify each activity cenducted
by the Lessee at the Airport, it being understood and agreed
that nothing in this Section shall grant or shall be deemed to
have granted any rights in the Lessee or any third Person to
conduct any business, privilege or other activity or transaction
at the Airport or off the Airport.

{(b) Affiliate’s Books and Records. The lLessee shall cause
any Affiliate, if any such Affiliate performs services similar
to those performed by the Lesgsee, to maintain, in English and in
accordance with accepted accounting practice, during the Term,
for one (1) year after the expiration or earlier termination
thereof, and for a further period extending until the Affiliate
ghall, upon request to the Port Authority, receive written
permiggion from the Port Authority to do otherwise, full and
complete records and books of account {(including without
limitation all agreements and all source documents such as but
not limited to original invoices, invoice listings, timekeeping
records, and work scheduleg) recording all transactions of the
Affiliate at, through, or in anyway connected with the Airport,
and outegide the Alrport 1f the order therefor is received at the
Airport, which recoxds and books of account shall be kept at all
times within the Port of New York District and shall geparately
gtate and identify each activity conducted by the Affiliate at
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the Alrport, it being understood and agreed that nothing in this
Section shall grant or shall be deemed to have granted any
rights in the Affiliate to conduct any business, privilege or
other activity or transaction at the Airport or off the Airport.

{(c) Port Authority Examination and Audit. The Leasee
shall perwmit and/or cause to be permitted in ordinary business
hours during the term of the letting under this Agreement, for
one {1) year thereafter, and during such further period as is
mentioned in the preceding paragraphs {a) and (b}, the
examination and audit by the officers, employees and
representatives of the Port Authority of all the records and
books of account of the Lessee {including without limitation all
corporate records and bocks of account which the Port Authority
in its gole discretion believes may be relevant for the
identification, determination or calculation of all fees,
rentals and other amounts paid or payable teo the Port Authority,
all agreements, and all source documents) and all the records
and books of account of all Affiliates (including without
limitation all corporate records and books of account which the
Port Authority in its sole discretion believes may be relevant.
for the identificaticn, determination or calculation of all
fees, rentals and other amounts paid or payable to the Port
Authority, all agreements, and all source documents) (all of the
foregoing records and bocks, collectively, the “Books and
Recordg”) within ten (10) days following any request by the Port
Authority from time to time and at any time to examine and audit
any Books and Records.

(d) Eguipment to be Used. The Legsee shall install and
uge such equipment and devices, including without limitation
computerized record keeping systems, for recording orders taken,
or services rendered, as may be appropriate to the Lessee’s
businesgs and necegsary or desirable to keep accurate Booka and
Recoxds, and without limiting the generality of the foregoing,
for any activity involving cash sales, install and use cash
registers or othexr electronic cash control equipment that
provides for non-resettable totals and shall permit the
inspection by the officers, employees and representatives of the
Port Authority of any equipment used by the Lesgsee, including
but not limited to any of the foregoing equipment.

(e) PFailure to Maintain Books and Records as Required.
Without implying any limitation on the right of the Port
Authority to terminate this Agreement, including but not limited
to, for breach of any term, condition or provision of paragraphs
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{(a) through (d} above, the Lessee understands that the full
reporting and disclosure to the Port Authority of all of the
information described in paragraphs (a) through (4) above and
provided by the equipment and devices set forth in paragraph (d)
above and the Legsee’'s compliance with all the provisions of
gsaild paragraphs (a) through (d) are of the utmost importance to
the Port Authority. In the event any Books and Records are
maintained ocutside the Port of New York District or in the event
of the failure of the Lessee to comply with all the provigions
of paragraphs (a) through (d) above then, in addition to (but
without limitation as to) all other rights and remedies of the
port Authority under this Agreement or otherwise and in addition
to all of the Lessee’s other obligations under this Agreement:

. {1) the Port Authority may estimate any amount paid
or payable to the Port Authority on any basig that the Port
Authority, in its sole discretion, shall deem appropriate, such
egtimation to be final and binding on the Lessee and the amounts
payable to the Port Authority based thereon shall be payable to
the Port Authority when billed; and/or

{2) 4if any Books and Records are maintained outside
of the Port of New York District,. then the Port Authority in its
sole discretion may (x} reguire on ten {1¢) days’ notice to the
Legsee that any such Books and Records be made avallakle to the
Port Authority within the Port of New York District for
examination and audit pursuant to paragraph (¢} hereof and/or
{y} examine and audit any such Bocks and Records pursuant to
paragraph (c} hereof at the logation(s) they are maintained and
if such Books and Records are maintained within the contiguous
United States the Lessee shall pay to the Port Authoxrity when
billed all travel costs and related expenses, as determined by
the Port Authority, for Port Authority auditors and other
representatives, employees and officers in connection with such
examination and audit and if such Books and Records are
maintained cutside the contigucus United States the Lessee shall
pay te the Port Authority when billed all costs and expenses of
the Port Authority, asg determined by the Port Authority, of such
examination and audit, including without limitation salaries,
benefits, travel costs and related expenses, overhead costs, and
fees and charges of third party auditors retained by the Port
Authority for the purpose of conducting such audit and
examination.

(£) Translation Costs. Without implying any limitation on
the rights or remedies of the Port Authority under this
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Agreement or otherwise, including without limitation the right
of the Port Authority te terminate this Agreement for breach of
any term or provision of this Section, in the event any of the
Books and Records are not maintained in English, then the Legsee
shall pay to the Port Authority when billed, all costs and
expenseg of the Port Authority, as determined by the Port
Authority, te translate such Bocks and Recorxds into English.

{g} Port Authority Costs and Expenses. Without limiting
the generality of the Section hereof entitled “Additional Rent
and Charges”, the foregoing auditing costs, expenses and amounts
of the Port Authority set forth in paragraphs (e) and (f) above
shall be deemed rentals hereunder payable to the Port Authority
with the same force and effect as the rentals payable to the
Port Authority pursuant to the Section hereof entitled “Rental”.

Section 10. Late and Service Charges

(a) Late Charge. If the Legsee should fail to pay any
amount required under this Agreement when due to the Port
Authority, including without limitation any payment of Rental or
any payment of utility or other charges, or if any such amount
ig 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 late charge with respect to each such unpaid amount
for each late charge pericd (described below) during the
entirety of which guch amount remains unpaid, each such late
charge not to exceed an amount equal to eight~tenths of one
percent of guch unpaid amount for each late charge period.

There shall bhe twenty-four late charge periods on a calendar
year basis; each late charge pericd shall be for a period of at
least fifteen (15) calendar days, except one late charge period
each calendar year wmay 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 t£o have been owing to the Port Authority as the
result of audit findings shall consist of each late charge’
period following the date the unpaid amount should have been
paid under this Agreement.

(b) BService Charge. If any such amount is found to be due
ag the result of an audit, then, in such event, the Port
Authority may impose (by statement, bill or otherwisge), in
addition to the late charge provided above, a service charge in
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the amount of five percent (5%) of each amount determined by the
audit findings to be unpaid.

{¢) No Waiver., Each late charge and service charge shall
be payable immediately upon demand made at any time therefor by
the Port Authority, as the case may be. No acceptance by the
Port Authority of payment of any unpaid amount shall be deemed a
waiver of the right of the Port Authority, respectively, to
payment of any late charge or gervice charge payable under the
provisions of this Section with respect to such unpaild amount.
BEach late charge and service charge shall be recoverable in the
same manner and with like remedies as if it were originally a
part of the Ground Rental or other rentals as set forth in the
section of this Agreement entitled “Rental”. Nothing in this
Section is intended to, or ghall be deemed to, affect, alter,
modify ox diminish in any way (x) any rightes of the Port
Authority under thig Agreement, including without limitation the
righte of the Port Authority set forth in the Article of this
Agreement entitled “Termination by the Port Authority” or (y)
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,

Section 11. Place of Paymentg

All payments required of the Lessee by this Agreement
shall be sent to the following address:
THE PORT AUTHORITY OF NEW YORX
AND NEW JERSEY
P.O. BOX 95000-1517
PHILADELPHIA, PENNSYLVANIA 19195-1517

or made via the following wire transfer instructions:

Bank: Commexrce Bank
Bank ARA Number: 031201360
Account Number: (Ex. 1)

or sent to such other address, or pursuant t£o such other
wire transfer ingtructions, as may hereafter be substituted
therefoxr by the Port Authority, from time to time, by
notice to the Lesgee.
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Section 12, Security Deposit

(a) Letter of Credit Reguired. Upon the Lessee’'s
execution and delivery of this Agreement to the Port Authority,
the Lessee shall deliver to the Port Authority, and shall
maintain throughout the term of this Agreement as security for
the Legsee’'s full, faithful and prompt performance cf and
compliance with all of its obligations under this Agreement: and
as security for the payment of all rentals, fees, charges and
obligations of the Lessee owed or which may become due and owing
to the Port Authority, a clean irrevogabkle letter of credit in
favor of the Port Authority in the amount of Two Hundred
Thousand Dollars and No Cents ($200,000.00), issued by a banking
institution acceptable to the Port Authority and having its main
office within the Port of New York District.

(b) Form Subject to Prior Approval. The form and terms of
each letter of credit delivered under this Section, as well as
the institution issuing it (which shall be an invegtment-grade
rated bank), shall be subject to the prior and continuing
approval of the Port Authority; the form of any proposed letter
of credit shall be submitted to the Port Authority in advance
for review and approval by its Credit, Collection and Accounts
Receivable unit. Such letter of credit shall provide that it
shall continue throughout the term of the letting under this
Agreement and for a period of not less than six (6) months
thereafter; such continuance may be by provision for automatic
renewal ©or by substitution of a subsequent satisfactory letter
of credit.

{c] Replacementsg. Upon notice of cancellaticn 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 another letter of ¢redit satisfactory to
the Port Authority, the Port Authority may draw down the full
amount thereof and thereafter the Port Authority will hold the
gsame as cash security as set forth in paragraph (g) of this
Section. If at any time any bank shall fail to make any payment
to the Port Authority in accordance with a letter of credit
issued by such bank, the Lessee ghall cause Lo be delivered to
the Port Authority on demand a replacement letter of creditc
issued by a different bank satisfactory to the Port Authority,
so that at all times the Port Authority shall have one or more
letters of credit in the amount set forth in paragraph (a) of
this Section.
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(d) Right te Draw Down. In addition to any and all other
remedieg 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 each letter of credit 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 exercige such right and neither the existence
of such right nor the holding of a letter of credit or any cash
gecurity shall cure any default or breach of this Agreement on
the part of the Lesasee. 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 letter of
credit, shall constitute a waiver of any breach or default by
thé Lesgee of iteg obligations under this Agreement; and the
existence of or recourse to any such letter of credit shall not
limit: the Port Authority’'s rightes and remedies otherwise
available under this Agreement upon any such breach or default.

(e) Material Breach. BAny failure of the Lessee at any
time during the term of the letting under this Agreement to
provide such letter of credit valid and available to the Port
Authority, and any failure of any banking ingtitution issuing
any such letter of credit to make one or more paymentg as
provided in such letter of credit, shall congtitute a material
breach on the part of the Lessee of this Agreement.

{f) Replenishment. If the Port Authority shall wake any
drawing under a letter of credit held by the Port Authority §
hereunder, the Lesgsee, within two (2) dayg after demand of the
Port Authority therefor, shall bring the letter of credit back
up to its full amount. :

() Use of Proceeds. In the event that the Port Authority
ghall have drawn down the letter of credit referred to in
paragraph (a) of thig Section, 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 amount held, or any part thereof, as
cash security in whole or partial satisfaction of any of its
claims or demands against the lLessee. There shall be no
obligation on the Port Authority to exercise such right and
neither the exisgtence of such right nor the holding of such cash
gecurity itself shall cure any default or breach, on the part of
the Lessee, of this Agreement. The Lessee agrees that it will
not assign, mortgage or encumber such cash security. The Port
Authority shall not pay or allow interest thereon; but the
Lessee may collect or receive annually any interest paid on cash
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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. Upon the Port Authority’s acceptance of a
substitute letter of credit, and upon request by the Lessee made
thereafter, the Port Authority will return any cash security
deposit resulting from the drawing down of the criginal letter
of credit. The Lessee shall have the same rights to receive any
such deposit during the existence of a valid letter of credit as .
it would have to receive such sum upon expiration of the letting
and fulfillment of the obligations of the Lessee under this

Agreement.

(h) After Expiration or Termination. After the expiration
of the letting and upon written reguest therefor by the Lessee,
the Port Authority will return to the Lessee any valid letters
of credit and any cash security delivered to the Port Authority
by the Lessee hereunder, less the amount of any and all unpaid
claimg and damages of the Port Authority under this Agreement.
Upon a termination of the letting, the Port Authority may, at
its option, retain the letter of credit and any cash security
until the date set forth in paragraph (b) of this Section (as
guch date may be extended in connection with any extended term
of the letting hereunder) and shall thereafter upon demand of
the Lesses return the same to the Lessee less the amount of any
and all unpaid claimg and damages, including but not limited to
estimated damages of the Port Authority under this Agreement.

: (1) Employer Identification Number. For purposes of the
foregoing, the Lessee hereby certifies that its I.R.8. Employver
Identification Number ig 20-2232628.

(j) Security Agreement. Notwithstanding the foregoing,
however, the Leasee hereby agrees that this Agreement comprises
an agreement included under the “Agreement’, as such term is
defined in that certain security agreement entered into between
the Port Authority and the Lessee, dated as of October 1, 2004,
and identified by Port Buthorlty Agreement No. AX-781 (as
supplemented and amended, the “Security Agreement’), and the
Lessee'’'s obhligations under the foregoing paragraphs of this
Section may be fulfilled pursuant to the Security Agreement.
The Lessee expresgsly agrees that a breach or failure to perform

31
JFK - CARGO AIRPORT SERVICES USA LLC 10/30/07 FINAL
AYD-720




or comply with any of the terms and conditions of the Security
Agreement, including without limitation any failure to provide a
letter of credit in accordance with the regquirements of the
Security Agreement at any time during the term of any agreement
subject to the Security Agreement, or any failure of any banking
institution igsuing a letter of credit to make one or wmore
payments as provided in such letter of credit, shall constitute
a material breach of this Agreement as well as of the Security
Agreement, thereby entitling the Port Authority immediately to
exercise any and all rightg available to it, including without
limitation the right to terminate this Agreement pursuant to the
Bection hereof entitled “Termination by the Port Authority” .

Section 13. Effect of Bagic Leage

(a) No CGreater Rights. The letting shall, in any event,
terminate with the termination or expiration of the Basic Lease,
such termination to be effective on such date and to have the
game effect ag if the Term had expired on that date. The rights

of the Port Authority in the Premises are those granted to it by

the Bagic Lease, and no greater rights are granted to the Legsee
than the Port Authority has power thereunder to grant.

{b) Specific Basic Leasge Regquirements. In accordance with
the provisions of the Basic Lease, the Port Authority and the
Leggee hereby agree as follows:

(1) This Agreement is subject and subordinate to the
Basic Lease and to any interest superior te that of the Port
Authority; :

{2) The Lesggee shall not pay rent or other sums under
this Agreement for more than one {1} month in advance {(excluding
gsecurity and other depogitg required under this Agreement);

{3) With respect to this Agreement, the Lessee on the
termination of the Basic Lease will, at the City’s option,
attorn to, c¢r enter into a direct lesage on identical terms with,
the City;

{4) The Legsee shall indemnify the City, as a third
party beneficiary, with respect to all matters described in
Section 31 of the Basic Lease;

(5) The Lessee shall not use the Premises or any
other portion of the Airport for any use other than ag permitted
under the Basic Lease;
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(6) The Lesgee shall use, coperate and maintain the
Premises in a manner consistent with the Port Authority’s
obligations under Section 28 of the Basic Lease;

{7} The failure of the Lessee to comply with the
foregoing provisions shall be an event of default under this
Agreement, which, after the giving of reasonable notice, shall
provide the Port Authority with the right to terminate this
Agreement and exercise any other rights that the Port Authority
may have as the landlord hereunder; and

~(8) The City shall be named as an additional insured
cxr loss payee, asg applicable, under each policy of insurance
procured by the Legsee pursuant to thisg Agreement.

Section 14. Compliance with Governmental Requirements

(a) Obligation to Comply. The Lessee shall promptly
comply with, obsexve and execute all laws and ordinances and
governmantal rules, regulations, orders, regquirements and
similar itemg, including without limitation all Environmental
Requirementd, now or at any time during the term of this
Agreement which as a matter of law are applicable to or which
affect (w) the Premises or the ground water thereunder, (%) the
operations of the Lessee at the Premises or the Airport, [y) the
" occupancy and use of the Premiges and/or (z) any Hazardous
Subgtance which has migrated from or from under the Premises.
The Leasee shall, in accordance with and subject to the
provisions of the Section hexeof entitled “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
Subgtances required in order to fully satisfy the compliance
obligations set forth herein.

(b) Obligation to Procure Licenses, ete. The Lesgee shall
procure from all CGovernmental Authorities having jurisdiction
over the operations of the Lesgee hereunder all licenses,
certificates, permits or other authorizaticns that 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.
(¢) No Submiggion by Port Authority. The obligation of
the Lessee to comply with governmental requirements is provided
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herein for the purpcge of assuring proper gafeguards for the
protection of persons and property on the Premises. 8Such
provigion is not t£o be construed as a submission by the Port
Autheority to the appl}cation to itself of such reguirements or

any of them.

(d) oObligation under Basic Lease. Since the Port
Authority has agreed in the Basic Lease to conform to the
enactments, ordinancesg, regolutions and regulations of The City
of New York and its various departments, boards and bureaus 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, the Lessee shall comply with all such
enactments, ordinancesg, resolutions and regqulations which would
be applicable to its operations hereunder if the Port Authority
were a private corporation, except in cases where the Port
Authority either notifies the Lessee that it need not comply
with or directe it not to comply with any such enactments,
ordinanceg, resolutions or regulations which are applicable only
because of the Port Authority’s agreement in the Basic Lease.
The Lessee sghall, for the Port Authority’g information, deliver
to the Port Authority promptly after receipt of any notice,
warning, summong, or other legal process for the enforcement of
any such enactment, ordinance, resolution or regulation a true
copy of the same. Any directien 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 adeopted by the Board of Commissioners of the
Port Buthority or by an authorized committee of its Board and if
any such direction is given by the Port Authority to the Lesses,
the Port Authority, to the extent that it may lawfully do so,
shall indemnify and hold the Lessee harmless from and against
all claims, actions, damages, liabilities, fines, penalties,
coats and expenses suffered or incurred by the Lessee as &
result of non-compliance with such enactment, crdinance,
regolution or regulation.

{e) Time for Compliance. The Lessee shall have such time
within which to comply with the aforesaid laws, ordinances,
rules and regulations as the authorities enforcing the same
ghall allow.
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Section 15. Rules and Regulations

(a) ©On the Premiges. The Lesgsee covenants and agrees to
observe and obey {(and to require its officers, employees,
guests, invitees and those doing business with it to observe and
obey) the existing Rules and Regulations of the Port Authority,
the Airport Standards Manual of the Port Authority, and such
reasonable future rules and regulations and airport standards of
the Port Authority (including 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 fox
reasons of safety, health, noise, sanitation, good crder and the
economic and efficient operation of the Airport. The obligation
of the Lessee to require such observance and cbedience on the
part of its guests, iLnvitees and business visitorsg shall obtain
only while such Persoens are on the Premises. The Port Authority
agrees that except in caseg of emergency, it will give notice to
the Lessee of every such future rule, regulation, or Airport
Standard adopted by it at least ten (10) days before the Lessee
shall be required to cowply therewith.

(b} Off the Premises. The use by the Lessee and its
officers, employees, guests, invitees, sublessees, and those
doing business with it, of any and all other portions of the
Alrport which it may be entitled to use under this Agreement
(other than the Premises) shall be subject to the Rules and
Regulations and Airport Standards Manual of the Port Authority
in effect as of the Effective Date, and such reasonable future
rules and regulations and alrport standards (including
amendments and supplements to the existing Rules and Regulaticns
and the Ailrport Standards Manual) as the Port Authority may from
time to time promulgate in the public interest and in the
interest of health, safety, noige, sanitation, good order and
the economic and efficient operation of the Airport.

(¢) Availability of Copies. If a copy of the Ruleg and
Regulations or the Alrport Standards Manual is not attached,
then the Port Authority will notify the Lessee thereof either by
delivery of a copy, or by making a copy available at the office
of the Secretary of the Port Authority.
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Section 16. Various Obligations of the Leggece

(a) Conduct of Operations.

{1) The Lessee shall conduct its operations hereunder
in an orderly and proper manner, so as not Lo unreasonably
annoy, disturb or be offensive teo others at or off the Airport.
The Lessee shall take all reasonable measures to eliminate
vibrations originating on the Premises tending to damage any
egquipment, gtructure, building or portion of a building that is
on the Premises, or 18 a part thereof, or is located elsewhere
on or off the Airport.

(2) The Lessee shall use its besgt efforts to conduct
all ite operations at the Premises in a safe and careful manner,
following in all respects the best practices of the lLessee’s
industry in the United States.

{b) Lessee’s Employees. 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 reguested by the Port Authority the Lessee shall
supply and shall reguire 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. .

(c) Vehicular Traffic. The Lesgsee shall control ail
vehicular traffic on the roadways or other areas within the
Premises or serving the same the use of which is granted to the
Lessee hereunder, and ghall take all precautions reascnably
necesgary to promote the gafety of its passengera and all other
persons. The Lessee shall employ such means as may be necessary
to direct the movement of vehicular traffic within the Premisges
to prevent traiflc congestion on the public roadways leading to
the Premises. ’

{(d) Waste Digposal. The Lessee sghall remove from the
Alxport 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 liguid) arising out of its
occupancy of the Premises or cut of its operations at the
Airport. Any such which may be temporarily stored in the open,
ghall be kept in suitable garbage and wasgte receptaclesg, the
same to be made of metal or other suitable material, and
equipped with tightfitting covers, and to be of a design safely
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and properly to contain whatever material may be placed therein.
The Lesgsee shall use extreme care when effecting removal of all
guch waste materialg, and ghall effect auch removal at such
times and by such means as filrst approved by the Port Authority.
No such garbage, debris or other waste materials shall be
thrown, discharged or depogited intc or upon the waters at or
bounding the Airport.

(e} Fire Extinguishing Equipment. From time to time and
as often as reasonably required by the Port Authority, the
Lessee shall conduct pressure, water-flow, and other appropriate
tegts of the fire extinguishing system and apparatus, fire-alarm
and smoke detection sygtems and any other fire protection
systemg which constitute a part of the Premises. The Lessee
shall keep in proper functioning order all fire-fighting
equipment, fire-alarm and smoke detection equipment on the
Premises and the Lessee ghall at all times maintain on the
Premises adequate stocks of fresh, usgable chemicals for ugse in
guch systems, equipment and apparatus. The Lessee shall notify
the Port Authority prior to conducting such tests. If recuested
by the Port Authority, the Lessee ghall furnish the Port
Authority with a copy of written reports of such tests.

(f) Minimization of Pollution. In addition to compliance
by the Lesgee with all laws, ordinances, governmental rules,
regulations and orders now or at any time in effect during the
Term 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 exercige the highest degree of
gafety and care and shall conduct all its operationg under this
Agreement and shall operate and maintain the Premises and shall
uge the Premiges in accordance with the highest standards and in
such manner that there will be at all times a minimum of airx
pellution, water pollution or any other type of pollution and a
minimum of noiege emanating from, arising out of or resulting
from the operation, use or maintenance of the Premises by the
Lesgee 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 this Agreement .
to require the Lessee, and the Lessee agrees, to design and
construct at ite sole cpst and expense such reascnable
structures, fences, equipment, devices and other facilities as
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may be necessary or appropriate to accomplish the objectives as
gett forth in the first sentence of this paragraph. The manner,
type and method of construction and the size and location of any
of the foregeing shall be determined by the Port Authority. The
Legsgee shall submit for Port Authority approval its plans and
specifications covering the reguired work and upon receiving
such approval shall proceed diligently to construct the same.
The obligations asgsumed by the Lessee under thig paragraph shall
not be relieved or diminished by the fact that the Port
Authority shall have approved any construction application and
supporting plans, specifications and contracts covering
congtruction work, or that the Port Authority’s recommendations
or requirements have been incorporated therein. The Lessee’s
agreement to assume the obligations under this paragraph is a
gpecial inducement and consideration to the Port Autherity in
entering into this Agreement with the Lessee.

{(g) 011 Separators. The Lesgee shall periocdically .
inspect, clean out and maintain the oil separators located on
the Premises, and the oil sgeparatorsg logated oubside the
Premiges if they exclusively serve the Premises.

(h) B8igns.

{1} Except with the prior written approval of the
Port Authority, the Lessee shall not erect, maintain or display
any signs or 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 Alrport outside
the Premises. Interior and exterior signs affecting public
safety and security shall be in accordance with established Port

Authority standards.

(2) Upon the expiration or termination of the
letting, the Lessee ghall remove, obliterate or paint out, as
the Port Authority may direct, any and all signe 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
gign 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.
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{1} Obgtruction Lights. 7The 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 Alrport may reasonably
direct, and shall energize such lights daily for a period
commencing thirty (30} minutes before sunset and ending thirty
(30} minutes after sunrige (as sunset and sunrise may vary from
day to day throughout the year} and for such other period as may
be directed or reguested by the control towsr of the Airport.

(j) Access to Public Landing Area.

(1} The Lessee shall prevent access by persons or
vehicles {unless duly authorized by the Port Authority} to the
Public Landing Area from the Premises except for aircraft, which
aircraft shall be eguipped with radio receivers tuned to control
tower frequencies and adequately manned in accordance with
applicable Port Authority Rules and Regulations. Such aircraft
may be towed by a motor vehicle equipped with a radio receiver
tuned to the appropriate control tower frequency and adequately
manned, or by such other means as may be approved by the Port
Authority. The Lessee sghall control access by its pasgssengers
and patrons from and to aircraft ramp, apron and parking areas
on the Premiges and shall maintain control of its passengers and
patrons while they are upon said areas by proper measures to
insure that the highegt standards of safelty are maintained.

(2} The Lessee shall furnish adequate security and
guard service on a 24-hour, geven day-a-week basis (or take such
comparable measures as approved by the Port Authority from time
to time) for the prevention of access to and control of persons
on the aeronautical-operaticns areas of the Premises and the
prevention of access to the Public Landing Area.

Section 17. Additional Providions Concerning the Air Cargo
Facility
{a) No Additional Port Authority Responsibility. The Port
Authority shall have no responsibility or obligation in
connection with the Air Cargo Facility except for the leasing of
the Premises hereunder to the Lessee for the operation by the
Lessee of the Air Cargo Facility. '

(b} Necessary Agreements and Approvals. The Lesgee shall
use every effort te entexr inte, cobtain, procure and maintain any
and all agreements, permissions, approvals or other authority

38
JFK - CARGO AIRPORT SERVICES USA LLC 10/30/07 FINAL
AYD-T20




necessary for the operation of the Air Cargo Facility and shall
upon reguest from the Port Authority furnish to the Port
Authority a copy of any and all such agreements, permissions and
approvals as requested by the Port Authority.

(¢} Pinancial Risks. The Lessee hereby agsumes all
financial risks associated with the Air Cargo Facility and the
fact that the Lessee loses or has lost money or is not making a
profit on the Air Cargo Facility shall in no event excuse the
performance or observance by the Legsee under this Agreement or
be the basis for any claim oxr action against the Port Authority
under this Agreement or otherwise. :

(d) Essence of this Agreement. The Lessee hereby
acknowledges and agreeg that the termg and provisilens of this
Section are of the essence of this Agreement and are a special
consideration to the Port Authority in entering into this
Agreement,

Section 18. Prohibited Acts

{(a} Nuilsance, The Legsea shall commit no unlawful
nuisance, waste or injury on the Premises or at the Airport, and
shall not do or permit to be done anything that may result in
the creation or commission or maintenance cof such nuisance,
waste or injury on the Premises or at the Airport. '

{b} Obnoxioug Odors, etc. The Lessee shall not create or
permit to be daused or created upon the Premises any obnoxious
odors or smokes, oOr noxious gases or vapors. The creatlon of
exhaust fumes by the operation cof the Lessee’s internal-
combustion engines or aircrafi engines of other tLypes, =0 long
as such engineg are waintained and are being operated in a
proper manner, shall not be a violation of thig paragraph.

{c} ©No Interference with Systems. The Lessee shall not do
or permif to be done anything which may interfere with the
effectiveness or accessibllity of the drainage and sewerage
sygtem, water system, gommunicationg system, underground fuel
gystem, electrical fire-protection system, sprinkler system,
alarm system, fire hydrants and hoses and other systems, 1f any,
installed or located on, under, or in the Premises.

{4) Safety Requirements. The Lessee shall not do or
permit to be done any act or thing upcn the Premises that (x)
will invalidate or conflict with any fire insurance, extended
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coverage or rental insurance policies covering the Premises or
any part thereof, or the Airport, or any part therecf, or (y) 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 the Section hereof
antitled “Use of Premises”. The Lessgee 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 Ingurance Rating Organilzation of New York, or of any other
board or organization exercising or which may exercise similar
functions, which may pertain oxr apply to the operations of the
Lessee on the Premises, and the Lessee shall, subject to and in
accordance with the provigions of the Section hereof entitled
“Construction by the Legsee”, 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 rule, regulation, requirement, order or
direction. If by reason of any failure on the part of the
Lesgee to comply with the provigions of this paragraph any fire
insurance rate, extended coverage or rental insurance rate on
the Premises or any part therecf, or on the Airport or any part
therecof, shall at any time be higher than it would be if the
Premises were properly used for the purposes permitted by the
Section hereof entitled “Use of Premises”, 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,

{a) No Sale of Merchandise or Services.

(1) The Legsee ghall not install, maintain oxr
operate, or permit the installation, maintenance or operation on
the Premises of any vending-machine or device designed to
dispense or sell food, 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, ox
merchandise of any kind, whether or ncot 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-stationsg, unless the lLessee
obtains the prior written consent of the Port Authority.
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{2} The Port Authority, by itself or by contractors,
legssees or permittees, shall have the exclusive right to
insgtall, 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, howegver, 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, that (x) 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 Porxlt Authority then operating machines at the
Alrport for the sale of similar merchandise or the rendering of
gimilar services, and (y} in the event the Lessee exercises auch
right the Port Authority, at any time thereafter, way substitute
for the Lessee’s machines other machines selling similar
merchandise or services operated by the Port Authority or by its
iicensee, permittee or concessiocnaire, and thereupon the Lesgee

shall remove itg machines.

(£)., Flammable Ligquids. The Lesgee ghall not keep or store
during any 24-hour period flammable liquids within any enclosed
portion of the Premises {other than in roome or areas expregsly
constructed for the storage of such liquids) in excess of the
Lessee’s working requirements during the said 24-hour period.
Any such liguids having a flash point of less than 110° F. shall
be kept and stored in safety containers of a type approved by
the Underwriters Laboratories or the Factory Mubtual Ingurance
Aggociation.

(g) Operation of Engines in Enclosed Spaces. The Lessee
shall not operate any engine or any item of automotive equipment
in any enclosed space on the Premises unless such space is
adequately ventilliated and unless such engine is equipped with a
proper spark-arresting device that has been approved by the Port
Authority. ‘

{h) Interference with Access. The Lessee ghall not do or
permit anything to be done which will interfere with the free
accesgs and passage of others to space adjacent to the Premiseg
or in any streets, ways and walks adjacent or near the Premises.

(i} Overloading. The Legsee shall not overload any floor
and shall repair any floox, including supporting members, and
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any paved area damaged by overlcading. Nothing in this
paragraph or elsewhere in this Agreement shall be or be
congtrued to be a repregentaticn by the Port Authorlty of the
welght any floor or paved area will bear.

(1) Uge of Structural Members. The Legsee ghall not use
or permit the use of any structural supporting member of the
buildings or roofs 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
trugses or structural supporting members, without prior approval
of the Port Buthority.

(k) Corrosive Cleaning Materials. The Lessgee ghall not
use any cleaning materials having a harmful corrosive effect, on
any part of the Premises.

(1} Fueling in Enclosed Areas. ‘The Lessee ghall not fuel
or defuel any equipment in the enclosed portions of the Premises
without prior approval of the General Manager of the Airport.

{m} . Dispesal of Hazardous Substancesg. The lLessee ghall
not dispoge of, release or discharge or permit anyone to dispose
of, release or discharge any Hazardoug Substance on the Premises
or at the Airport.

(n) Automobile Parking. Except ag otherwise permitted
hereunder, 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 cargo and for
official and special purposes.

SBection 19. Construction by the Lessee

{a} No Construction without Prior Written Approval. The
Lespee ghall not erect any structures, make any lmprovements or
do any other construction work on the Premises or alter, modify,
or make additions or improvements to any structure now existing
or bullt 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. In the event any construction, improvement,
alteration, modification or addition is made without such prior
written approval of the Port Authority, then upon reasonable
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notice go to do, the Lessee will remove the mame, 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.

(b) No Repairs, etec., without Prior Written Approval.
Notwithstanding the obligation of maintenance imposed upon the
Lesgee by the provisions of the Section hereof entitled “Care,
Maintenance, Rebuilding and Repair by the Leggee”, the Lessee
shall not make any repairs or replacements (except emergency
repairs or replacements) unless and until it has first obtained
an approved Port Authority alteration application for such
repairs or replacements which shall then be performed in full
accordance with the terms of said alteration application.

Section 20. Care, Maintenance, Rebuilding and Repair
by the Lessee

{a) Legsee’s Obligation. The Lessee shall repair,
replace, rebuild and paint all or any part of the Premiseg which
may be damaged or destroyed by the acts or omissions of the
Leggee or by thoge of ity cfficers or employees or of other
persons on or at the Premises with the Lessee’s consent and
shall pay to the Port Authority the costs and expenses of the
Port Authority bto repalr, replace, rebuild and paint all or any
part of the Airpert which may be damaged or destroyed by the
acts or omissions of the Leggee or by those of its officers or
employees or of other persons on or at the Premises with the

Legsee’'s consent.

(b) Various Repalr and Maintenance Obligations. The
Lessee shall, throughout the term of this Agreement, assume the
entire respongibility and shall relieve the Port Authority from
all respongibility for all repair, rebuilding and maintenance
whatgoever in the Premises, whether such repair, rebuilding or
maintenance be ordinary or extracrdinary, partial oxr entire,
ingide or outelde, foreseen or unforeseen, structural or
ctherwise, and without limiting the generality of the foregoing,
the Lessee shall:

{1} Keep at all times in a clean and orderly
condition and appesarance, the Premises and all the lLessee’s
fixtures, equipment and personal property which are located in
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any part of the Premiges which is open to or visible by the
general public;

{2) Remove all snow and ice and pexrform all other
activities and functions necessary or proper to make the
Premiseg avallahle for use by the Lessee;

(3) Take good care of the Premises and maintain the
game at all times in good condition; pexrform all necegsary
preventive maintenance, including but not limited to painting
(the exterior of the Premises and areas vigible to the general
public te be painted conly in colors which have been approved by
the Port Authority); and make all repalrs 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 guality and class not
inferior to the original in materials and workmanship;

(¢} Provide and maintain all obstruction lights and
gimilar 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,
regolution or regulation of the type and nature described in the
Sections hereof entitled “Compliance with Governmental
Requirements” and “Rules and Regulations”. The Lessee shall
enter into and keep in effect throughout the term of this
Agreement 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
Premiges. The Lessee shall insure that all fire alarm signals
with respect to the Premiges shall also be transmitted to the
Airport’'s police emergency alarm board or to such other locaticn
on the Alrxport as the General Manager of the Airport may direct.
The Lessee’s obligaticns 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
requlre, 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 waintenance and repair of
all utility service lines, including but not limited to, service
lines for the supply of water, electric power and telephone
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conduits and lines, sanitary sewers and storm sewers, located
upon the Premises or located adjacent to the Premises and
exclugively serving the Premiseg;

(7) Be responsible for the maintenance and repair of
any damage to the paving or other gurface of the Premises caused
by any o0il, gascline, grease, lubricants or other flammable
ligquids and substances having a corrogive or detrimental effect

thereon; and

{(8) Be responsible for all paving, lighting, signage,
storm drains, culverts, cables, supporting structures, cleaning
and snow removal in connection with existing and future accesgs
roadways which are located off of the Premises and sexrve the

Premises exclusively.

(¢} Port Authority Right to Perform at Lessee’s Cost. In
the event the Lessee fails to commence so to maintain, clean,
repair, replace, rebuild or paint within a period of one hundred
eighty (180) days after notice from the Port Authority so to do
in the event that the said notice specifies that the required
work teo be accomplished by the Lesszee includes maintenance
and/or repair other than preventive maintenance; or within a
period of twenty (20) days if the said notice specifies that the
work to be accomplished by the Lesgsee 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 Lessgsee under the termg 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
netice, and the cost thereof shall be payable by the Lessee upon

demand.

{(d) If the pexformance of any of the foregoing repair,
maintenance, replacement, repainting or rebuilding obligations
of the Lessee requires work to be performed near an active
Taxiway or where safety of operations is involved, the Lessee
shall at its own expense, unless otherwise permitted by the Port
Authority in writing, post guards or take such other appropriate
measures as may be directed by the General Manager of the
Adirport to ensure that such work is performed safely.
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Saction 21. Property Insurance

(a) Obligation to Insure. The Lessee shall, during the
term of this Agreement, insure and keep insured to the extent of
100% of the replacement value thereof, the entire Premises and
all other buildings, structuresg, improvements, installations,
facilities and fixtures now or in the future located on the
Premises against all risks of physical losg or damage
{including, but not limited to flood and earthquake risks), if
availlable, 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 of the State of New York and also
against damage or loss by windstorm, cyclone, tornado, hail,
explogion, riot, c¢ivil commotion, ailrcraft, vehicles and smoke,
under the Standard Form of Fire Insurance Policy of New York and
the form of extended coverage endorsement prescribed as of the
effective date of the said insurance by the rating organization
having jurisdiction, and if the Port Authority so requests, also
covering contamination hazards and rieks and boiler and
machinery hazards and risks in a separate ingurance policy or
policles or as an additional coverage endorsement to the
aforesalid policies in the form as may now or in the future be
prescribed as of the effective date of said ingurance by the
rating organization having jurisdiction and/oxr the
Superintendent of Insurance of the State of New York and the
Lessee shall furthermore provide additional insurance covering
any other peril of loss or damage that the Port Authority at any
time during the term of this Agreement covers by carrier or
self-ingurance covered by appropriate reserves at other
locations at the Ailxport upon written notice to the Legsee to
such effect.

(b) Named Insureds. The aforesaid insurance coverages and
renewals thereof shall insure the Port Authority, the Legsee and
the City of New York, as insureds, as their interests may
appear, and shall provide that the loss, if any, ghall be
adjusted with and pavable to the Port Authority.

(c) Prompt Notificatiom of Loss. In the event the
Premises or any part thereof shall be damaged by any casualty
against which insurance is carried pursuant to this Section, the
" Legsee shall promptly notify the Port Authority and promptly
furnish to the Port Authority such information and data as may
be necessary to enable the Port Authority to adjust the loss,
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(d} Bvidence of Insurance. The policles or certificates
representing insurance covered by thig Section shall be
delivered by the Lessee to the Port Authority prior to the
Effective Date and each policy or certificate delivered shall
bear the endorsement of or be accompanied by evidence of payment
of the premium thereon, and also shall contain a valid provision
cbligating the insurance company to furnish the Port Authority
and the City of New York fifteen (15) days’ advance notice of
the cancellation, termination, change or modification of the
ingurance evidenced by said policy or certificate. Renewal
policies or certificates shall be delivered to the Port
Authority at least ten (10) days before the expiration of the
policy that is being renewed.

(e} Application of Proceeds. Regardless, however, of the
Persons whoge interests are insured, the proceeds of all
palicies covered by this Section ghall be applied as provided in
the Section hereof entitled “Damage to or Destruction of the
Premiseg”; and the word “ingurance” and all other references to
insurance in said Section shall be construed to refer to the
insurance which is the subject matter of this Section, and to
refer to guch insurance only.

{£} Port Authority Approval. The insurance covered by
this Section shall be written by companies approved by the Port
Authority, the Port Authority covenanting and agreeing not to
withhold its approval unreascnably. If at any time any of the
insurance policies shall be cor become unsatisfactory te the Port
Authority as to form or substance cor 1f any of the carriers
issuing such policies shall be or become unsatisfactory to the
Port Authority, the Lessee ghall promptly obtain a new and
gatisfactory policy in replacement, the Port Authority
covenanting and agreeing not to act unreasonably hereunder. If
at any time the Port Authority so reguests, a certified copy of
each of said policies shall be made available by the Legsee to
the Port Authority for inspection and reproduction at an office
of the Lessgee within the Port of New York District.

Section 22, Damage to or Destruction of the Premises

(a) Removal of Debris. 1f the Premises or any part
thereof, shall be damaged by fire, the elements, the public
enemy or other casualty, the Lesgsee shall promptly remove all
debris resulting from such damage from the Premiges, and to the
extent, if any, that the removal of debris under such
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circumstances is covered by insurance, the proceeds thereof
shall be made available to and be used by the Lezsee for such
purpose.

(b) Restoration Obligation. If the Premises, or any part
thereof, shall be destroyed or damaged by fire, the elementg,
the puklic enemy or other casualty, then the Legsee shall notify
the Port Authority and proceed with due diligence t£o make the
necegsary repalrs or replacements to restore the Premisges in
accordance with the plans and gpecifications for the Premibes as
the game existed prior to sguch 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
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.

{¢) Limitation on Obligation. BSo long ag the Lessee has
carried insurance to the extent and in accordance with the
Section hereof entitled “Property Insurance”, the obligation of
the Lesaee to repair or replace shall be limited to the amcunt
of the insurance proceeds. Any excegs of the proceeds of
insurance over the costs of the restoration shall be retained by
the Port Authority.

(d) - “Express Agreement to the Contrary”. The Lessgee
hereby expressly acknowledges and agrees that no damage or
destruction of the Premises shall entitle the Lessee to
terminate or suspend the letting hereunder or to be released or
relieved of itd obligations hereunder, including without
limitation the obligation to pay all rentals. The parties
hereby stipulate that the provisions of thie Sec¢tion constitute
an “express agreement to the contrary” pursuant te Section 227
of the Real Property Law of New York, and neither the provisgions
of Section 227 of the Real Property Law of New York nor those of
any similar statute sghall extend or apply to this Agreement.

Section 23. Indemnity and Liability Insurance

(a) Indemnification.

(1) The Legsee shall indemnify and hold harmless the
Port Authority, its Commissgioners, officers, employees and
representativey, from and against (and shall reimburse the Port
Authority for the Poxrt Authority’s costs and expenses, including
legal expenses, whether those of the Port Authority’s Law
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Department or otherwise, 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 a breach or default of
any term oy provisicn of this Agreement, or ocut of the use oxr
occupancy of the Premises by the Lessee or by others with its
consent, or out of any other acts or omissions of the Lessee,
its officers, employees, guests, representatives, customers,
contractors, Iinvitees or business vigitors on the Premises, or
arising out of the acts or omigsiong of the Lesses, 1lts officers
and employees elgewhere at the Adrport (excepting only claims
and demands arising from the scle negligence of the Port
ARuthority), including claims and demands of the City of New York
from which the Port Authority derives its rights in the Airport,
for indemnification, arising by operation of law or through
agreement of the Port Authority with the said City.

(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 groundlesg, false orx
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 provigions of any statutes
respecting suitse against the Port Authority.

(b} Liability Insurance.

{1) In addition to the obligations set forth in
paragraph {a) of this Section and all other insurance required
under this Agreement, the Lesgsee during the term of thig
Agreement in its own name as insured and including the Port
Authority as an additional insured, including without limitation
for Premiseg-operations and completed operations, shall maintain
and pay the premiums on a policy or poligies of (i) Commercial
General Liability Insurance, including Premises-cperations,
completed operations, and covering bodily injury, including
death, and property damage liability, broadened to include orx
equivalent separate policies covering aircraft liability, none
of the foregecing to contain care, custody ox control exclusions,
and providing for coverage in the limite set forth below, and
(ii) Commercial Automeobile Liability Insurance covering owned,
non-owned and hired vehicles and automatically covering newly
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acquired vehicles in not less than the minimum limit set forth
below, and (iii) Warehouseman’s Legal Liability Insurance. Rach
policy of insurance shall also provide or contain an endorsement
providing that the protections afforded the Lessee thereunder
with respect to any claim orxr action against the Lessee by a
third person shall pertain and apply with like effect with
respect to any clalm or action against the Lessee by the Port
Authority and any c¢laim or action against the Port Authority by
the Lessee as though the Port Authority were a named insured,
but such endorsement ghall not limit, vary, change or affect the
protection afforded the Port Authority thereunder as an
additional insured. In addition, each policy of Commercial
Ceneral Liability Insurance shall algo provide or contain a
contractual liabllity endorsement covering the obligations
agsumed by the Lessee under paragraph (a) hereof.

Type of Coverage Minimum Limits

Commercial General Liability

Combined single limit per $25,000,000.00
occurrence for death, bodily

injury and property damage

liability:

Commercial Automobile Liability

(covering owned, non-cwned and ' $25,000,000.00
hired wvehicles} combined single ‘

limit per occurrence for death,

bodily injury and property

damage liability:

Warehouseman’s Legal Liability $5,000,000.00

(2} The Lessee shall also procure and maintain in
effect, or cause to be procured and maintained in effect,
Workers’ Compengation Insurance and Emplover's Liability
Insurance in accorxdance with and as required by law and
including coverage for asbestos exposure.

(3) In addition to all other policies of insurance
required under thig Agreement, the Lessee ghall also procure and
maintain throughout the term of the letting under this Agreement
(including any and all extensions) Business Interruption
Ingurance in such amounts ag shall be at least sufficient to
cover, and be applicable to, all fees, charges and other
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payments that are payable by the Lessee to the Port Authority
under this Agreement for a period of not less than three (3)
yvears for any business interruption loss or losses in business
revenue that occur when the Premises or any portion thereof, is
unusable or is out of operation due to a fire or for any other
risks or hazardg that are normally coversd under a standard form
of “All Risk” policy.

{4) Without limiting the provigions hereof, in the
event the Legsee maintains the foregoing insurance in limits
greater than aforesaid, the Port Authority shall be included
therein as an additional insured to the full extent of all such
insurance in accordance with the terws and provisions hereof.

{5) ©Notwithstanding the foregoing, it is specifically
understood and agreed that the Port Authority shall have the
right upon notice to the Lessee given from time to time and at
any time to require the Lessee to increasge any or all of the
foregoing limits to commercially reasonable amounts and the
Lesgee shall promptly comply therewith and shall promptly submit
a certificate or certificates evidencing the same to the Port
Authority.

{6) Az to the insurance required by the provigsions of
this Section, a certified copy of each policy or a certificate
evidencing the existence thereof, or a binder, shall be
delivered to the Port Authority. As to insurance reguired by
this Section, delivery shall be made before the Effective Date.
In the event any binder is delivered, it shall be replaced
within thirty ({(30) days by a certified copy of the policy oxr a
certificate., Each such copy or certificate shall contain a
valid provision or endorsement that the policy may not be
cancelled, terminated, changed or modified without giving
fifteen {15) dayg’ written advance notice thereof to the Port
Authority. Each such copy or certificate shall contain an
additional endorsement providing that the insurance carrier
shall not, without cbtaining express advance permission from the
General Counsel cf the Port Authority, raise any defense
involving in any way the juriediction of the tribunal over the
person of the Port Authority, the immunity of the Poxrt
Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provigions of
any statutes regpecting suits against the Port Authority. Any
renewal policy shall be delivered to the Port Authority at least
fifteen (15) days prior to the expiration of each expiring
policy, except for any policy expiring after the date of
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expiration of the term of this Agreement. The aforegaid
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
ag to the form ox substance or if any of the carriers lsgsuing
such pelicieg shall be or become unsatisfactory to the Port
authority, the Lessee shall promptly cobtain a new and
satligfactory policy in replacement, the Port Authority
covenanting and agreeing not to act unreasonably hereundexr. If
the Port Authority at any time so requests, a certified copy of
each of the policies shall be made available by the Lessee to
the Port Authority for inspection and reproduction at an office
of the Lessee within the Port of New York District.

Section 24. Services to the Lesgsee

(a) No Services Except as Expressly Provided. Except as
expregsly. provided in this Section, the Port Authority shall not
be obligated to perform or furnish any services or utilities
whatsoever in connection with this Agreement or the use and
occupancy of the Premises.

{(b) Electricity. The Port Authority shall sell, furnish
and supply to the Lessee for use on the Premises, and the Lessee
agrees to take from the Port Authority and pay for electricity
of the same voltage, phase and cycle as supplied to the Premiseg
by the public utility in the vicinity, but limited however, to a
maximum of the installed transformer capacity serving each
portion ¢f the Premises on the Effective Date, at the same
charge which would be wade by such public utility for the same
quantity under the same conditions and in the same service
clagsification but in no event less than an amount that would
reimburse the Port Authority for its cost of obtaining and.
supplying electricity to the Lessee hereunder; charges shall be
payable by the Lessgsee when billed and the quantity of
electricity consumed shall be measured by the meter or meters
installed for the purpose; provided, however, that if for any
reason any meter or meters fail to record the consumption of
electricity, the consumption during the period such meter ox
meters are out of service will be consgidered to bhe the same ag
the consumption for a like pericd either immediately before or
after the interruption as elected by the Port Authority. The
Port Authority shall not discontinue the supply of electricity
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except upon fifteen (15) days’ ncotice to the Lessee and unless a
supply of electricity of the same voltage, phase and cycle
(gubject to the KVA limitation aforesaid] shall be available
from another supplier and upon any such discontinuance the
Lessee shall be at liberty to contract or otherwise arrange for
the supply of such current after the expiration of said fifteen
(15) days from any other Person, firm or corporation. The Port
Authority shall install the appropriate meters.

{¢} Water. The Port Authority agrees to sell, furnish and
supply to the Lessee for use on the Premises cold water (of the
character furnished by the City of New York) in reascnable
quantities through existing pipes, mains and fittings and the
Legsee agrees to take such water from the Port Authority and to
pay the Port Authority therefor an amount equal to that which
would be charged by the municipality or cother supplier of the
same {(whether or not representing a charge for water or other
services measured by water consumptiocn) for the same guantity,
used under the same conditions and in the same service
classification plus the cost to the Port Authority of supplying
such water which sghall not be less than ten percent {10%) nor in
excegs of fifty percent (50%) of the amount charged. The charge
therefor shall be payable by the Lessgee when billed and the
quantity of water consumed shall be measured by the meter or
meters installed for the purpose; provided, however, that if,
for any reason, any meter or meters fail to record the
consumption of water, the consumption during the period such
meter or metexrs .are out of service will be considered to be the
gsame asgs the consumption for a like period immediately before or
after the interruption, as elected by the Port Authority. The
Poxrt Authority shall install the appropriate meters. In the
event metersg are not installed to measure the consumption of
water under high pressure, the quantity of such water used by
the Lessee will be based upon equitable egtimates of
consunmption, which estimates shall be deemed binding on the
Lessee, '

(d) Sewerage. The Lessee shall pay to the Port Authority
guch of the existing and future charges for sewerage gervices
furnished by the City of New York as are presently or may
hereafter be imposed or assessed againet the Port Authority in
respect of the Premiges or its use and occupancy therveof. In
the event that the City or the State of New York is now
furnishing services with or without charge therefor, which are
beneficial to the Legsee in its use and occupancy of the
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Premiseg, and ghall hereafter impoge charges or increase
existing charges for such services, the Lessee agrees to pay to
the Port Authority such of the charges or the increase in
charges as may be imposed or assessed against the Port Authority
in respect to the Premises oxr itg use and occupancy thereof.

(e} Extermination. In the event the Port Authority shall
provide extermination service for the enclosed areas of the
Premiges, the Lessee agrees to utilize the same and to pay its
pro rata share of the reasonable cost thereof upon demand. This
paragraph does not impose any obligation on the Port Authority
to furnish such sexrvice. ’

(f) No Port Autherity Obligation.

(1) The Port Authority shall not be obligated to
perform or furnish any other services whatsoever in connection
with the Premisges or any services at any time while the Legses
ghall be in default hereunder after the period, if any, herein
granted to cure such defaunlt shall have expired.

‘ (2} The Port Authority shall be under no obligation
to supply services if and to the extent and during any period
that the supplying of any such service or the use of any
component necessgsary therefor shall ke prchibited or rationed by
any federal, state or municipal law, rule, regulation,
requirement, order or dlrection and if the Port Authority deems
it in the public interest to comply therewith, even though such
law, rule, regulation, requirement, order or direction may not
be mandatory on the Port Authority as a public agency.

(g} No Constructive Eviction. No failure, delay or
interruption in supplying agreed services {whether or not a
geparate charge is made therefor) shall be or be construed to be
an eviction of the Lessee or grounds for any diminution or
abatement of rental, or {unless resulting from the negligence or
wilful failure of the Port Authority) shall bhe grounds for any
claim by the Legses for damages, consequential or otherwise.

Section 25. Additional Rent and Charges

If the Port Authority has paid any sum or has incurred any
obligations or expenses {(including without limitation payments
to third persons and internal Port Authority costs and expenses)
which the Lessee hag agreed to pay or reimburse the Port
Authority for or if the Port Authority is required or elects to
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pay any sum or sums or incurs any obligations or expense
{including without limitation payments to third persons and
internal Port Authority cogts and expenses) by reason of the
failure, neglect or refusal of the Lessee to perform or one or
more of the conditions, covenants or agreements contained in
this Agreement or as a regult of an act or omission of the
Legsee contrary to the said conditions, covenants and
agreements, the Lessee agress to pay the sum or sumg 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
game shall be and become additional rent, recoverable by the
Port Authority in the same manner and with like remedies ag if
it were originally a part of the rent as set forth in the
Section heresof entitled “Rental”.

Section 26. Rights of Entry Regerved

{a} Port Authority’s Right to Enter. 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 obgerving the performance by the Lessee of its obligations
undexr this Agreement, and for the doing of any act or thing
which the Port Authority may be obkligated or have the rlght to
do under this Agreement or otherwise.

{b) Maintemance of Utility and Other Systems. Without
limiting the generality of the foregoing, the Port Authority, by
its officers, employees, agents, representatives, and
contractors, and furnishers of utililities and cther services,
ghall have the right, for its own benefit, for the benefit of
the Lessee, or for the benefit of others than the Lessee at the
Ailrport, 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 necesggary or advisable and, from time to time, to
construct or install over, in or under the Premisez 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
accesgs, repalr, alteration or new construction the Port
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Authority shall not unreasgcnably interfere with the use and
cccupancy of the Premises by the Legsee.

{c) Lesgee to Provide Access. 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
gsystems 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
ingpection, maintenance or repair, and, if the Lessee shall fail
to so0 move such property after direction from the Port Authority
to do 8o, the Port Authority may move it .and the Legsee hereby
agrees to pay the cost of such meving upon demand.

{(dY No Port Authority Obligation. Nothing in this Section
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 Premiges 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 Premilses norx Lo
any property of the Legsee or of any other Peérson located in or
thereon {other than those occasioned by the affirmative acts of
the Port Authority, its employees, agentsg and representatives).

{e) . Entry prior to Expiration. At any time and from time
to time during ordinary business hours within the six (6) months
next preceding the expiration of the letting, the Port
Authority, for and by its agents and employees, whether or not
accompanied by progpective lessees, occuplers or users of the
Premises, shall have the right to enter thereon foxr the purpose
of exhibiting and viewing all parts of the same. If, during the
last month of the letting, the Lessee shall have removed all oxr
substantially all its property from the Premises, the Port
Authority may immediately enter and alter, renovate and
redecorate the Premiges.

(£) No Comstructive Eviction. The exercige of any or all
of the foregoing rights by the Port Authority or others ghall
not be or be construed to be an evicticn of the Lessee nor be
made the grounds for any abatement of rental nor any claim or
demand for damages, conseguential or otherwise.
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Section 27. Agsignment and Sublease

{a) Definitions.

The following texrms shall have the respective meanings set forth
helow.

“Agsignment” shall mean any sale, conveyance, transfer,
exchange, mortgage, asgsignment or other disposgition of all or
any portion of the Leassgee’s interest in this Agreement or the
leasehold estate created hereby, whether by operation of law or

otherwige.

“Jublease” shall wmean any gublease (including a sub-sublease or
any further level of subletting) and any occupancy, license,
franchise or concession agreement applicable to the Premises or
any poertion thereof.

*Trangfer” shall mean the transfer, sale, asgignment, pledge,
hypothecation or other disposition of any interest in the Lessee
or in any direct or indirect constituent entity of the Legsee,

" where such disposition {(whether by itself or cumulatively with
other transactions) directly or indirectly produces any change
in the direct or indirect Control (as defined in the definition
of Affiliate above) of the Lessee, and shall include but not be
limited to (1) the sale, assignment, redemption or transfer of
outstanding stock of ox membership interest in, respectively,
any corporation or any limited liability company that is the
Lessee or that is the general partner of any partnership that is
the Lessee, (2) the issuance cf additional stock or membership
interest in, regpectively, any corporaticn or limited liability
company that is the Lessee or that is the general partner of any
partnership that is the Lessee, and (3) the sale, assignment,
redemption or trangfer of any general or limited partner’s
interest in, or the admission of a new partner to, a partnership
that is the Lessee or that is a general or limited partnex of
any partnership that is the Leszsee,

(b} No Assignment, Transfer or Sublease without Consent.

The Lessee shall not effect or permit any Assignment,
Transfer or Sublease without the prior written consent of the

Port Authority.

(¢} Unauthorized Transactions Null and Void. Any
Sublease, Assignment or Transfer, ingluding without limitation
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any sale, assignment, transfer, mortgage, pledge, hypothecation,
encumbrance or disposition of the Premises or of the rents,
revenueg or any cother income from the Premises, or this
Agreement or any part hereof, or any license or other interest
of the Legsee herein not made in accordance with the provisions
of this Agreement ghall be null and void ab Initio and of no
force or effect,

(d) Port Authority’s Right to Collect Rent. If without
the prior written consent of the Port Authority, the Lessee
effects any Assignment, Transfer or Sublease, or 1f 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 Premiges, and the Port Authority shall apply the
net amount collected to the rental herein reserved; but no such
collection shall be deemed a walver by the Port Authority of the
"covenantg contained in paragraphs (a) and (b) of this Section or
an acceptance by the Port Authority of any such assignee,
gublesgee, claimant or occupant as Lessee, nor a release of the
Legsee by the Port Authority from the further performance by the
Lessee of the covenants contained herein.

(e) Continuing Application of Congent Reguirement. Any
gonsent granted by the Port Authority to any Asgignment,
Transfer or Subleage pursguant tc the provisions hereof shall not
be construed or deemed to release, relieve or discharge the
Legsee or any other Person claiming any right, title or interest
in this Agreement from the requirement of obtaining the priox
written consent of the Port Authority with respect to any other
Agsignment, Transfer or Sublease.

(f} Use of Premises. The Lesgsee shall not use or permit
any Person to use the Premises or any portion thereocf for any
purpose other than the purposes stated in the Section hereof
entitled “Use of Premises”. Except as provided in this
Agreement or otherwise permitted in writing by the Port
Authority, the Lessee shall not permit the Premises t£o be used
or occupied by any Person other than itz own officers,
employees, passengers, contractors and representatives.

Section 28. Quiet Enjoyment

The Port Authority covenantg and agrees that as long ag it
remains the lessee of the Ailrport the Lessee, upon paying all
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rentalg hereunder and performing all the covenants, conditions
and provisions of this Agreement on its part to be performed,
shall and may peacefully and quietly have and enjoy the Premises
free of any act or acts of the Port Authority except as
expresgly agreed upon in this Agreement.

Section 29. Termination by the Port Authority

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

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

{2) By order or decree of a court the Lessee shall be
adiudged 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 stabubke of the United States or any state thereof,
provided that if any such judgment or order is stayed or vacated
within sixty {60} days after the entry therecf, any notice of
cancellation shall be and become null, void and of no effect; oxr

(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 sixty (60} days; or

{4} The Lessee shall voluntarily abandon, degert or
vacate the Premises or discontinue ite operations at the
Alrport, or after exhausting or abandoning any right of further
appeal, the Lessee because of an act or omission of the Lessee,
shall be prevented for a period of thirty (30) days by action of
any Governmental Agency cother than the Port Authority having
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jurisdiction thereof, from conducting its operationg at the
Airport; or
(5) Any lien ig filed against the Premises because of

any act or omiasion of the Lesgee and shall not be discharged
within thirty (30} days after the Lessgee has received notice

thereof; or

{(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 otherwisge, any othex Person, firm or corporation; or

{7) A petition under any part of the federal
bankruptcy laws or an action under any present or future
ingelvency law or statute shall be filed against the Lessee and
shall not be dismissed within ninety (20) days after the filing

therecf; or

(8) If a corporation, shall, without the prior
written approval of the Port Authority, beccowe a possessor or
merged corporation in a merger, a constituent corporaticn in a
copnsolidation, or a corporation in digsolution; or

{9} The Lessee ghall fail duly and punctually to pay
the rentalg or to make any other payment required hereunder when
due to the Port Authority and shall continue in its failure to
pay rentals or to make any other payments required hereunder for
a period of fifteen (15) days after receipt of notice by it from
the Port Authority to make such payments; ox

(10) The Legsee 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 thirty (30) 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 ghall have commenced to perform whatever
may be required for fulfillment within thirty (30} days after
receipt of notice and continueg such performance without
interruption except for causes beyond ilts control};

then, upon the occcurrence of any such event or at any time
thereafter during the continuance thereof, the ‘Port Authority
may upon twenty (20) days’ notice terminate the rights of the
Lesgee hereunder and the letting, such termination to be
effective upon the date gpecified in such notice. 8Such right of
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termination and the exercise thereof shall be and operate as a
conditional limitation.

{b) Other Rights and Remedies. The rights of termination
described above shall be in addition te any other rights of
termination provided in this Agreement and in addition to any
rightyg and remedies that the Port Authority would have at law or
in equity conseqguent 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.

(¢) No Waiver. WNo failure by the Port Authority to insist
upon the strict performance of any agreemenkt, term, covenant or
condition of this Agreement or to exercise any right or remedy
consequent upon a breach or default thereof, and nc extension,
supplement or amendment of this Agreement during or after a
breach thereof, unlesgs expressly stated to be a wailver, and no
avceptance by the Port Authority of rentals, fees, charges or
other payments in whole or in part after or during the
continuance of any such breach or default, shall constitute a
waiver of any such breach or default of such agreement, term,
covenant or condition. No agreement, term, covenant or
condition of this Agreement to be performed or complied with by
the Legsee, and no breach or default thereof, shall be waived,
altered or modified except by a written ingtrument executed by
the Port Authority. No waiver by the Port Authority of any
default or breach on the part of the Lessee in performance of
any agreement, term, covenant or condition of this Agreement
shall affect or alter this Agreement, but each and every
agreement, term, covenant and condition thereof shall continue
in full force and effect with respect to any other then existing
or subsequent breach or default thereof.

(d) Waiver of Trial by Jury, etc. The Lesgsee walves its
right teo trial by jury in any summary proceeding or action that
may hereafter be instituted by the Port Authority against the
Lessee in respect of the premises and/or in any action that may .
be brought by the Port Authority to recover fees, damages, or
other sumg due and owing under this Adgreement. The Lessee
specifically agrees that it shall not interpose any claims as
counterclaims in any summary proceeding or action for non-
payment of rents, fees or other amountsg which may be brought by
the Port Authority unless such claims would be deemed waived if

not so interposed.
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Section 30. Rights of Re-entry

The Port Authority shall, as an additional remedy upon the
giving of a notice of termination as provided in the Section
hereof entitled “Terminatiocn by the Port Authority” or any other
Sectlon 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
pogsession 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 31. Waiver of Redemption

The Lessee hereby wailves any and all rights te recover or
regain possession of the Premises and all rights cof redemption,
granted by or under any present or future law in the event it is
evicted or dispossessed for any cause, or 1ln the event the Port
Authority obtaing posgession of the Premises in any lawful
manner. | '

Section 32. Survival of the Obligations of the Lessee

(a) Obligations Survive Termination. In the event that
the letting shall have heen terminated in accordance with a
notice of termination as provided in the Section hereof entitled
“Termination by the Port Authority”, or the interest of the
Lesgee canceled purguant thereto, or in the event that the Port
Authoxity has re-entered, regained or resumed possession of the
Premises in accordance with the provisions of the Section hereof
entitled “Right of Re-entry”, then all the obligations of the
Lesgee under this Agreement shall survive such termination ox
cancellation, or re-entry, regaining or resumption of possgession
and shall remain in full forece and effect for the full term or
the letting under this Agreement, and the amount or amounts of
damages or deficiendy shall become due and payable to the Port
Authority to the game extent, at the same time or times and in
the sgame manner as if no termination, cancellation, re-entry,
regaining or resumption of possgession had taken place. The Port
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Authority may malintain 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) Amount of Damageg for Rentals. The amount of damages
for rentals for the period of time subsequent to termination or
cancellation (or re-entry, regaining or resumption of
poseession) shall be the sum of the following:

(1) 'The amount of the total of all annual Ground
Rentals less the installments thereof payable prior to the
effective date of termination, except that the credit to be
allowed for the installments payable on the first day of the
month in which the termination ieg effective shall be prorated
for the part of the month the letting remains in effect on the
basgig of the actual number of days in said month; :

{2) The amount of the total of all annual MAG Rental
less the installments thereol pavable prior to the effective
date of termination except that the credit to be allowed for the
installments 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 said month;

(3} On account of the Lessee’s obligation to pay the
Throughput Rental, an amount equal to the Throughput Rental that
would have been paid by the Lessee during the balance of the
Term if there had been no termination or cancellation {or re-
entry, regaining, or resumption or possegsion), calculated by
multiplying (%) the number of days remaining through the
Expiration Date, by (y) one-thirtieth of the average, over the
twelve {12) months preceding the date of such termination,
cancellation, etc., during which the Premises were open and in
operation, of the excess of the Monthly Cargo Throughput over
the Monthly Base Cargo Throughput, by {(z} the rate of Throughput
Rental applicable through the Expirabtion Date;

{4) ©On account of the Lessee’s obligations to pay the
Condition Survey Costs set forrh in the Section hereof entitled
“Joint Periocdic Condition Survey”, an amount egual to the
Condition Survey Costs under said Section legs the amount
thereof payable prior to the effective date of termination; and

(5} An amount equal to all expenses reasonably
incurred by the Port Authority in connection with such
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termination, cancellation, re-entry, regaining or resumption of
possesgion, the restoration of the Premises (on failure of the
Lessee to restore), 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 legal
expensges (including but not limited to the cost to the Port
Authority of in-house legal services), brokerage feeg and
commissiong, repairing and altexing the Premises and putting the
Premises in order {such as but not limited to cleaning and

decorating the Premises).

Section 33. Reletting by the Port Authority

The Port Authority, upon termination or cancellation
pursguant to the Section hereof entitled “Termination by the Port
Authority”, or upon any re-entry, regaining or resumption of
pogsession pursuant to the Section hereof entitled “Right of Re-
entry”, may occupy the Premises or may relet the Premises, and
ahall have the right to permit any Persons, 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 terms
and conditiong the same as or different from those set forth in
this Agreement. The Port Authority shall algo, upon termination
or cancellation or upon its re-entry, regaining or resumption of
posgession, pursuant to the said Sections, have the right to
repalr or to make structural or other changeg in the Premises,
including changes which altexr the character of the Premises and
the suiltability 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 usé and
occupy not being sufficient however) there shall be credited to
the account of the Lessee against its survived obligations '
hereundexr any net amount remaining after deducting from the
amount actually received from any lessee, licensgee, permitiee or
other occupier in connection with the use of the said Premiges
or portion thereof during the balance of the letting as the same
18 originally stated in this Agreement, or from the market value
of the occupancy of such portion of the Premiges as the Port
Authority may during such period actually use and occupy, all
expenges, costs and disbursements incurred or paid by the Port
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Authority in connection therewith. No such reletting shall be
or be construed to be an acceptance of a surrender.

Section 34. Remadies to be Non-Exclugive

All remedies provided in this Agreement shall be deemed
cumulative and additional and not in lieu of or exclugive 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 35, Surrendar

The Lesgee 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, explraticon or otherwise, promptly and in good
condition, and all of the Premises shall be free and clear of
all liens, encumbrances, and security interests and of any
rights of any sublessees or other occupants of the Premises.

Section 36. Acceptance of Surrender of Lease

No agreement of surrender or to accept a surrender shall be
valid unlesg and until the same ghall 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 Bection, neither the doing of, nor any omission sgo to
do, any act ox thing, by any of the officers, agentsg or
employees of the Port Authority, shall be deemed an acceptance
of a surrender of the letting or of this Agreement. ’

Section 37. Removal of Property

(a) Lessee’s Personal Property. Except as provided in
paragraph (b) of this Section, all personal preoperty (including
trade fixtures) installed by the Lessee in or on the Premiges,
shall be deemed to be and remain the property of the Lessee {(the
“Lessee’s Personal Property”). All of the Lesgee's Personal
Property, provided that the Lessee shall install suitable
replacements therefor if such property is necesgsary to operate
the Premises in accordance with the terms and provisions hereof,
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may at the Lessee’s option be removed by the Lessee from the
Premises at any time during the Term. Furthermore, _
notwithstanding the previous sentence, all of the Lesgsee’s
Persconal Property shall, unless otherwise agreed in writing by
the parties hereto, be removed by the Legsee on or before the
expiration or other termination of the Texrm. Any of the
Legsee’s Personal Property, except for Tanks {(as defined in the
Section hereof entitled “Storage Tanks”), remaining on the
Premiscea thereafter ghall be deemed abandoned by the Lesgsee,
Without limiting any other term or provision of thisg Agreement,
the Lesgee shall indemnify and hold harmless the Port Authority,
iteg Commissioners, officers, agents, employees and contractors
from all claims of third personsg arising out of the Port
Authority’s removal and disposition of property so abandoned by
the Legsea, including claimg for conversion, claimg for loss of
or damage to the Lessee’s Pergonal Property, claims for injury
to Persons (including death), and claims for any other damages,
conseguential or otherwise.

(b} No Removal of Cargo Handling Systems. Notwithstanding
the foregoing or any term or condition of this Agreement to the
contrary, the Lessee shall not remove from the Premises any
cargo handling systems or equipment, or signs which are generic
to the Premises, whether or not installed by the Lessee, except
with the prior written approval of the Port Authority and in
accordance with any requirements get forth in such approval.

SBection 38. Purchase of Property

The Port Authority shall have the option from time to time
exercisable by notice to the Lessee effective on the expiration
or earlier termination of the letting of the Premises hereunder,
or any part thereof, to purchase all, or such part as the Port
Authority elects, of the Lessee’s Personal Property {including
trade fixtures but excluding ground vehicles) including without
liriting the generality of the foregoilng any system for handling
cargo}, ag and to the extent any of the foregoing are personal
property, which may at the time of the giving of such notice
have been installed cr placed on the Premises. In the event the
Port Authority exercises its option to make a purchase, the Port
Authority shall pay to the Lessee a sum equal to the reasonable
value of the Lessee’s Personal Property (including trade
fixturesg) purchased. The Legsee hereby agrees that it ghall use
reasonable commercial efforts so that on the effective date of
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the purchase and sale none of the aforesaid items shall be
subject to any lien, security interest or cother encumbrance, and
if after the Legsee having used such reasonable commercial
efforts any such property remains subject to any lien, security
interest oxr other encumbrance the reasonable value of such
property shall be reduced to properly reflect such lien,
security interegt or other encumbrance. Upon request of the Port
Authority the Lessee will execute a bill of sale or such other
document of conveyance as the Port Authority may request to
transfer title to the afcoresaid iltems to the Port Authority
{including a warranty of title to the Port Authority} and the
Fort Authority shall pay the purchase price. Further, the
Lessee shall from time to time execute such other documentation
as the Port Authority may reguire and prepare evidencing the
option of the Port Authority, as herein provided, to purchase
the aforegaid personal property, including without limitation,
security agreements and filings pursuant to the Uniform
Commercial Code.

Section 3%.  Condemnation

{(a) Definlitions.

The following termg, when used in this Section, sghall,
unless the context ghall require otherwise, have the
respective meanings given below:

“Date of Taking” shall mean the date on which title to all
or any portion of the Premises, as the case may be, has
vested in any lawful power ox authority pursuant to a
Taking.

"Material Part” with reference to the Premises or with
reference to the Public Landing Area shall mean such
portion of the Premises or the Public Landing Area as when
@0 taken would leave remaining a balance of thé Premises,
due either to the area so taken or the location of the part
g0 taken in relation to the part not so taken, that would
not. under economic conditions and after performance by the
Lessee of all covenants, agresments, termg and provisions
contained herein or reguired by law to be observed or
performed by the Legsee, permit the restoration of the
Premises g0 ag to enable the Lessee to operate, maintain
and develop the Premises. in accordance with the
reguirements of this Agreement, including without
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limitation the Section hereof entitled “Uge of Premises”,
and to continue to carry on its normal operations at the

Airport without using such part taken.

“Taking” shall mean the acguisiticon of a real property
interest, through ccondemnation or the exercise of the power
of eminent domain, by any body having a superior power of
eminent domain, '

(h) Permanent Taking of All or a Portion of the Premises
and the Public Landing Area.

{1) TIf a Taking is permanent and govers the entire
Premises, then this Agreement shall, as of the Date of Taking,
cease and determine in the same manner and with the same effect
ag if such date were the original date of expiration hereof.

{(2) If a Taking is permanent but covers less than all
of the Premises, this Agreement and the term herecf shall
continue as to the portion of the Premises not so taken, and the
letting as to the part of the Premises so taken shall, as of the
Date of Taking, cease and determine in the same manner and with
the game effect as if the term of the letting had on that date
expired, and the rentals shall be abated as provided in the
Section hereof entitled “Rental”.

{3) If a Taking is permanent and covers a Material
Part of the Premises or of the Public Landing Area, then the
Lesgee and the Port Authority shall each have an option _
exercisable by notice given within ten (10} days after the Date
of Taking to terminate the letting hereunder with respect to the
Premises not taken, as of the Date of Taking, and such
termination shall be effective as if the Date of Taking were the
original date of expiration hereof. If the letting of the
entire Premises is not terminated, the rentals shall be abated
in accordance with the Section herecf entitled “Rental” afterxr
the date of surrender of possession of the portion of the
Premises taken.

{4) If a Taking is permanent but covers less than the
entire Premises and the letting of the portion of the Premises
not taken is not terminated pursuant to paragraph (b) (3) of this
Section, the Lessee shall proceed diligently to restore the
remaining part of the Premises not so taken so that the Premises
shall be a complete, cperable, self-contained architectural unit
in good condition and repalr and the proceeds of that portion of
any award pald in trust te the Port Authority pursuant to
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Secticn 23.3 of the Bagic Lease attributable to the improvements
on the Premises not so taken shall be made available by the Port
Authority to be used by the Lessee for that purpose. The Port
Authority shall retain any excess of such award over the costs
of the restoration.

{c) Temporary Taking of All or Any Part of the Premises oz
the Public Landing Area.

(1)} If the temporary ugse of the whole or any part of
the Premiseg shall be taken for any public or quasi-public '
purpose by any lawful power or authority pursuant to a Taking or
by agreement between the Port Authority and such lawful power or
authority, (w) the Lessee shall give prompt notice thereof to
the Port Authority, (x) the Term shall not be reduced or
affected in any way and (y) the Lessee shall continue to pay in
full all rentals payable by the Lessee hereunder without
reduction or abatement except as set forth in paragraph (¢) (2)
below.

{(2) If a temporary Taking covers all or a Material
Part of the Premiges or the Public Landing Area, then the Lessgee
and the Port Authority shall each have an option, exercisable by
notice given within ten (10) days after the Date of Taking, to
sugpend 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 portion of the Premises not so taken
ghall abate for the period of the suspension in accordance with
the Section hereof entitled “Rental”.

{d) Leassee’s Cooperation.

The Lesgee shall execute any and all documents that
may be reasonably required in order to facilitate
collection by the appropriate party of awards or payments
covared by thig Section.

{e} Condemnation Claimg by the Legsee.

Toe the extent a condemnation claim by the Lessee shall
not diminish any claim, award, compensation or damages of
or to the City or of or to the Port Authority on account of
any cendemnation and such condemnation claim is permitted
by Section 23 of the Basic Lease, the Lessee may file a
claim in a condemnation proceeding.

70

JEK - CARGO AIRFORT SERVICES USALLC 10/30/07 FINAL

AYD-720




Section 40. Brokerage

The Legsee represents and warrants that no real estate
broker has been concerned on its behalf in the negotiation of
thilis Agreement and that there is no real estate 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 commisgsicn or brokerage made by any
and all Persong, firms or corporations whatsoever for servicesg
rendered to the Lessee in connection with the negotiation and

execution of this Agrsement.

Section 41. Notices

{a} QNotices to be in Writing. Except where expressly
required or permitted herein to be oral, all notices,
directions, reguests, consents and approvals required to be
given to or by either party (each, a “Notice”) shall be in
writing, and each Notice all 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 certified or registered mail.

(b) Designated Representative. 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 businesg is at such office upon whom Notices may be
served. Until further Notice, the Port Authority hereby
designates its Executive Director, and the Leesee desgslgnates
Carl A sSmitelli as thelr respective officers upon whom Notices
may be merved, and the Port Authority designates itg office at
225 Park Avenue South, New York, New York 10003, and the Lessee
designates its office at Building 261, John F. Kennedy
International Airport, Jamaica, NY 11430, as their respective
offices where Notices may be gerved.

{¢) When Notlces Deemed Given. Rach Neotice shall be
deemed given and effective upon receipt, or, in the event of a
refusal by the addressee, on the first tender cof such Notice to
the addressee at the designated address.
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Section 42. Joint Periodic Condition Suxrvey

(a} Defipitions. As used herein the fecllowing terms ghall
have the following meanings:

“Condition Survey” shall mean an ingpection by the Condition
Survey Contractor of the Premisges, including without limitation
the then current state of cleaning, maintenance and repairs,
janitorial services, painting, structural and nonstructural
conditionsg, aurface and subsurface conditions, environmental
conditions, lighting of building areas, ramp and apron areas,
and the condition of utilities and utility systems, fire-
fighting and fire protection equipment and systems,
communications and communications systems, antipollution systems
and devices, fuel facilities and systems, and the Lessee’s
fixtures, equipment and personal property.

“Condition Survey Contract” shall mean a contract awaxrded to a
Condition Survey Contractor, or entered into between the Port
Authority and a Condition Suxrvey Contractor, for the performance
by such Condition Survey Contractor of a Condition Survey at any
of the applicable times specified in paragraph (b) hereof;

*Condition Survey Contractor” shall wean the reputable
engineering firm, licensed or authorized to do buginess in the
State of New York, to whom the Condition Survey Contract i1s
awarded pursuant to paragraph (b) hereof.

“Condition Survey Costs” shall mean and include with respect to
each Condition Survey all amounts paid and expenses incurred by
the Port Authority, including all interest, costs, damages and
penalties, in accoxrdance with the provisions of the Section
hereof entitled “Additional Rent and Charges” for, relating to
or in connection with Condition Survey work to be performed
under the Condition Survey Contract.

“Condition Survey Report” zhall mean the report prepared by the
Condition Survey Contractor after its completion of the
Condition Survey, including without limitation any and all
recomuendations for repair, maintenance, rebuilding and cleaning
of all items or areas covered by the Condition Survey.

“Report Date” shall mean the date of the Port Authority’'s
written notice to the Lessee by which the Port Authority
delivers te the Lessee the Condition Survey Report.

(b) Cogdition Survey. In addition to any inspection of
the Premises which may be made under any other Section of this
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Agreement or otherwise, a Condition Survey of the Premises shall
be conducted by the Condition Survey Contractor within the time
period, and subiject to and in accordance with the terms and

conditions, provided bhelow.

{¢) Time Pariod and Notice Procedure. No earlier than
sixty (60) days preceding the last day of the month which
constitutes the twelfth menth preceding the Bxpiration Date, the
Port Authority may advise the Lessee of a proposed Condition
Survey (which wmay include all or particular porticns of the
items enumerated above in the definiticn of “Condition Survey”)
and ineluding the name of the proposed Condition Survey '
Contractor who will perform the Condition Survey and the
proposed sgcope and fee structure of the proposed Condition
Survey Contract. Within thirty (30) days after the Port
Authority’s notice to the Lessee, the Lessee shall advisgse the
Port Authority in writing of its concurrence or objection to the
propoged Condition Survey Contract. In the event the Lesgsee
fails to regpond during the said time periocd, said non-response
shall be deemed a concurrence and the Porft Authority shall
proceed with the said Condition Survey Contract. In the event
the Lessee notifies the Port Authority of its objections to the
propesed Conditilon Survey Contract or Condition Survey
Contractor, the parties shall consult with each other in good
faith to resoclve such digpute. If such resolution is not
reached within thirty (30) days, then the Port Authorxity, if it
go elects, shall make a determination as to the igsue or igsues
in dispute. The parties hereby agree that the Port Authority’s
determination of said issues, including the Condition prvey'
Contract and the Condition Survey Contractor, shall be final.

(d) Port Authority Policies and Practices. It is hereby
expregsly understood and agreed that the gelection of each
Condition Survey Contractor and the award of any Condition
Survey Contract shall be subject to and consistent with the Port
Authority’s policies and practices for the selection and award
of gimilar contracts and the Port Authority shall have as full a
right to require the use of competitive bidding and award, ox
other basie of award, for any such Condition Survey Contract as
if the work on such contract were being performed solely for the
Port Authority; and further that the Condition Survey Contract
shall contain terms and conditions which are standaxrd to Port
Authority contracts or consistent with such gtandard provisions.

(e) Costs. With respect to each Condition Survey, all
Condition Survey Costs shall be shared equally between the Port
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Authority and the Lessee. Accordingly, the Lessee hereby agrees
to pay to the Port Authority fifty percent (50%) of the
Condition Survey Costs with respect to each Condition Survey as
follows:

(1) The Lessee shall pay to or reimburse the Port
Autheority for the Condition Survey Costs as follows: The Port
Authority shall after the completion of the Condition Survey
under a Ceondition Survey Contract and, if it elects, alsc from
time to time during the course of the performance of such
Condition Survey, submit to the Lessee a certificate or
sertificates setting forth the Condition Survey Costs at the
date of each such certificate. Within thirty (30) days after
the delivexry of each such certificate, the Lessee shall pay to
the Port Authority an amount representing fifty percent (50%) of
the amount of the Condition Survey Costs seb forth in such
certificate. Upon its final determination of the Condition
Survey Costs, the Port Authority shall submit to the Lessee a
certificate marked “Final”, setting forth the final
determination of the Condition Survey Costs with respect to each
Condition Survey Contract as reduced by any previous payment
with respect to such Condition Survey Contract, and the Lessee
shall and hereby agrees to pay to the Port Authority within
thirty (30) days of the date of such certificate an amount
representing fifty percent (50%) of the amount of the Condition
Survey Costs set forth in such certificate; provided, however,
that neither the foregoing nor any certificate delivered by the
Port Authority, nor any payment made by the Lessee shall waive
or impair any right of the Port Authority of review and audit
with respect to the Condition Survey Costs with respect to each
Condition Survey Contract and provided, further, that in the
event any such review or audit by the Port Authority requires an
adjustment of the Condition Survey Cogts, the Lessee promptly
shall be credited with, or sghall pay, as the casge may be, all
amounts required by such adjustment.

{(2) Without limiting any of the terxrmsg and provisions
of the Section hereof entitled “Additiocnal Rent and Charges”,
any and all amounts required to be paid by the lLessee hereunder
may be added to any installment of rental thereafter due
hereunder and each and every part of the same shall bhe and
become additional rent, recoverable by the Port Authority in the
game manner and with like remedies as if it were part of the
rental as set forth in the Section hereof entitled “Rental”.
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(f) Reguired and Recommended Actions. Within ninety (90)
days after the Report Date, the Lessee shall commence all
required or recommended items and actions contained each
Condition Survey Report that are necessary or required to meet
the Lesgee’s maintenance, repalr or other obligations, duties or
responsibilities under this Agreement, unless the Port Authority
expressly advises the Lessee to the contrary as to any
particular item(g), and the Lesgsee shall diligently continue the
game to completion; provided, however, that the Lessee shall
promptly commence any and all items, action or work related to
or affecting or dnveolving fire safety, health, structural
integrity, life safety, security and other emergency response.

(g} Rights of Entry. The Condition Survey Contractor.
shall have all rights of entry to the Premiseg during all
reasonable times as appropriate or required to perform or
complete the Condition Survey and the Condition Survey Report
under the Condition Survey Contract.

(h) No Waiver, ete. Neither the provisions of this
Section, including without limitation the right of the Port
Authority to have the Lessee perform and complete the work
recommended or required by the Condition Survey Report, the
obligation of the Lessee go to perform and complete such work,
nor any such performance thereof by the Lessee, any failure of
the parties to sslect a Condition Survey Contractor, any falilure
of any Condition Survey Contractor to perform and complete a
Condition Burvey Contract, nor any failure by the Lessee oxr the
Port Authority to pay the Condition Survey Costs with respect to -
any Condition Survey Contract or any portion thereof, shall be
deemed to release, waive, diminish, limit or jmpair any of the
obligations, duties, responsibilities ox liabilities of the
Legsee under any term, provigion, covenant or condition of this
Agreement or to limit, waive, affect, restrict or impair any
right or remedy of the Port Authority, including without
limitation any right of the Port Authority to terminate the
letting hereunder, whether before or after the Report Date.
Without limiting the foregoing, it is expresgly understood and
agreed that the Lessee ghall nct postpone or delay any action,
maintenance, rebuilding or repair oxr other item or thing
regqulred to be taken by the Lessee under any other section of

this Agreement.
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Section 43. Environmental Obligations

{a) Definitions. The following terms ghall have the
regpective meanings provided below:

“Analyzed Items” shall mean, with respect to the ground water
and soil, respectively, the constituents for which the ground
water samples and the soil samples described in the
Environmental Report were tested.

“Environmental Report” shall mean the Initial Environmental
Report and all Remediation Completion Reports, if any.

“Existing Condition” shall mean the levelg of Analyzed Items in
the goil and ground water for all portions of the Premises as
derived by applying the methodology set forth in paragraph (J)
below to the test results in the Initial Environmental Survey,
as such test resultsg may be superseded and supplemented by the
test results in each Remediation Completion Report in accordance
with the provisiong of paragraph {(m) of this Section.

“Initial Environmental Report” shall mean the report attached
hereto ag Exhibit B and hereby made a part hereotf.

“Remediation Completion Report” sghall have the meaning set forth
in paragraph (m) of this Secticn.

(b} Lessee’s Assumption of Environmental Liability.

(1) Without limiting the generality of any of the
other termg and provisions of this Agreement, but subject to the
provisions of paragraph (b) (2) below, the Lessee hereby
expressly agrees to assume all respeonsgibility for, relieve the
Port Authority from, and reimburse the Port Authority for, any
and all risks, c¢laims, penalties, costs and expenses of any kind
whatsocever caused by, ariging out of or in connection with, the
condition of the Premises, whether any aspect of such condition
existed prior to, on or after the Effective Date, including
without limitation all Environmental Requirements and all
Environmental Damages, and to indemnify and hold harmless the
Port Authority against all such risks, claims, penalties,
responsibilities, costs and expenses.

(2) Notwithstanding the foregoing, it is hereby
agreed and understood that except ag set forth in paragraphs
(k), (q) and (xr) of this Section, the Lessee shall not be
reaponsible for the following:
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(i) the remediation or removal of the Existing
Condition;

{ii} the remediation or removal of Hazardous
Substances in the goil or ground water in, on or under the
Premiges cauged by the sole acts or omissions cof the Port
Authority on or after the Effective Date;

{111) fineg and penalties arising out of the
Existing Condition if the fines and penalties are imposed
due to the failure to have the Existing Condition
remediated or removed, but only so long as the Lessee shall
not in any manner have obstructed or interfered with the

. performance of the remediation or removal of the Existing

Condition, and

(iv) any Hazardous Substance that has migrated
(x) onto the Premises from outside the Premises or (y)
outside the Premiges from the Premises, the migration of
which is not a resgult of or in connection with any act or
omission, lncluding without limitation any non-negligent
act or omigsion, of the Lessee or of Perscns other than the
Lessee which uge, occupy or are on the Premiseg with the

consent of the Lessee.

{c) Compliance with Environmental Reguirements. Without
limiting the Lessee’s obligations elsewhere under this Agreement
to comply with all laws, ordinances, governmental rules,
regqulations and orders which were or at any time are in effect
during the Term, the Lessee understands and agrees that, except
ag provided in paragraph (b} {(2) of this Section, it shall be
obligated, at its cost and expense, to comply with, and relieve
the Port Authority from compliance with, all Environmental
Requirements which are applicable tc or which affect (w) the
Premiges, (%) the operations ¢©f, or work performed by, the
Leassee or others with the consent of the Lessee at the Premisges
or the Legsee’s operationg at the Airport, {(y) the occupancy and
use of the Premiges by the Lessee or by others with its consent
or (z) any Hazardous Substance which has migrated from the
Premiges. Nothing in the foregoing shall be construed as a
gsubmigsion by the Port Authority to the application to itself of
any Environmental Requirements; provided, howevexr, that no
immunity or exemption of the Port Authority from any
Environmental Reguirements shall excuse compliance or be grounds
for noncompliance on the part of the Lessee. Without limiting
the generality of the foregoing and as part of the Lessee’s
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fulfillment of the foregoing obligations, the Lessee shall be
regponsible, at its sole cost and expense and subject to the
direction of the Port Authority, for:

(1) the preparation of and submissjion to all
applicable Governmental Authorities of any notice, negative
declaration, remedial action workplan, no further action letter,
remediation agreement or any other documentation or information;

| (2) the obtaining of any surety bond or the giving of
any other financial agsurances; and

(3} complying with the provisions of all
Environmental Reguirements becoming effective on or relating to
the termination, expiration or surrender of the letting of the
Premises or of any portion therecf under this Agreement, or on
the closure cor transfer of the Lessee’s operations at the
Premises.

(d) oObligation to Remediate. In addition to and without
limiting the generality of the obligations of the Lessee get
forth above and elsewhere in this Agreement, the Lesgee shall,
at its sole cost and expense and in accordance with and subject
to the provisions of the Section hereof entitled “Construction
by the Lessee”, upon notice from the Port Authority, promptly
take all actions to:

{1) completely remove and remediate all Hazardous
Substances in, on and under the Premigeg and at the Alrport
regulting from or in connection with the use and occupancy of
the Premises by the Legsee or any affiliated company of the
Legsee or which have been or permitted to be disposed of,
released, discharged or otherwise placed in, on or under the
Alrport by the Lessee or any affiliated company of the Lessee or
which have been disposed of, released, discharged or otherwise
placed in, on or under the Premiges during the term of the
letting of the Premises under this Agreement or during the term
of any previocus agreement between the Lesgssee or any affiliated
company of the Lessee and the Port Authority covering the
Lessee’s or any puch affiliated company’s use and/or occupancy
of the Premises or any portion thereof;

{2} except as provided in paragraph {(b) (2} of this
Section, remove and remediate all Hazardeous Substances in, on or
under the Premises or which have migrated from the Premises to
any other property which any Governmental Authority or any
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Envircnmental Reqguirement or any violation thereof require to be
remediated or removed; ang

{3) except asg provided in paragraph (b) (2} of this
Section, remove and remediate all Hazardous Substances in, on or
under the Premises or which have migrated from or from under the
Premiges necessary tc mitigate any Envircnmental Damages.

(e} Particular Obligations Included. The obligations set
forth in paragraphs (c) and (d) of this Section shall include
but not be limited to the investigation of the environmental
condition of the area to be remediated, the preparation of
feasibility studies, reports and remedial plans and the
performance of any removal, remediation, containment, operation,
maintenance, monitoring or restoration work and shall be
performed in a good, safe and workmanlike manner. The Lessee
shall promptly provide the Port Authority with copies of all
test results and reports generated in connection with such
cbligations. Promptly upon completion cf guch investigation and
remediation, the Lessee shall seal or cap all wmonitoring wells
and test holes, remove all assocliated equipment and restore the
remediated property.

(£) Port Authority Remedies. Without limiting the Port
Authority’s other remedies under this Agreement or, generally,
at law or equity, the Port Authority shall have the right,
during and after the Term, to such equitable relief, including
restraining injunctions and declaratory judgments, to enforce
compliance by the Lessee of its environmental obligations under
thig Agreement, including without limitation all the lLessee’'s
obligations under this Section. In the event that the Lessee
fails to comply with or perform any of such obligations, the
Port Authority at any time during or subsequent to the
termination, expiration or surrender of the letting of the
Premises or any portion thereof may elect (but shall not be
required) to perform gsuch obligations, and upon demand the
Lesgee shall pay to the Port Authority as additional rent its
costs thereof, including all overhead costs as determined by the
Port Authority. For the purposes of this paragraph, the term
vcost” shall be as defined in the Section hereof entitled

“Additional Rent and Charges’.

(g) Information and Reports, Without limiting any other
of the Lessee’s obligations undex this Agreement and except as
provided in paragraph (b) (2} of this Section, the Lessee, at its
gsole cost and expense, shall provide the General Manager of the
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Airport with such information, documentation, records,
corregpondence, notices, reports, tests, results, and
certifications and any other information as the Port Authority
shall reguest in connection with any Environmental Requirements
or Environmental Damages, and the Lessee shall promptly ‘
acknowledge, swear tc¢, sign or ctherwise fully execute the same.
The Legssee agrees that any of the foregoing may be filed by the
Port Authority with the appropriate Governmental Authority on
behalf of the Lessee at the Leasee’'s cogt and expense. Further,
the Legsees agrees, unlegs directed otherwige by the Port
Authority, to provide the General Manager of the Adrport with
copies of all information, documentation, records,
correspondence, notices, certificationg, reports, test remuilts
and all other submissions provided by the Lessee to a
Governmental Authority, and by a Governmental Authority to the
Legsee, within two (2) business days after the same have been
made available to or received by the Lessee with respect to any
Environmental Requirements or Environmental Damages.

(h) Indemnification. Without limiting the generality of
any other provision of this Agreement, and except as provided in
paragraph (b) (2} of this Section, the Lessee shall indemnify,
hold harmlegss and reimburge the Port Authority, its
Commigsioners, officers, employees and repregentatives from all
claimg, demands, penalties, fines, liabilities (including strict
liability), settlements, attorney and consultant feeg,
investigation and laboratory fees, removal and remediation
costs, court costs and litigation expenses, damages, Jjudgments,
logses, costs and expenses of whatsoever kind or nature and
whether known or unknown, contingent or otherwise, just or
unjust, groundless, unforeseesable or otherwise, arisihg or
alleged to arise out of or in any way related to any
Envircnmental Damages or any Environmental Reguirement which the
Lesgee 1s obligated to comply with pursuant to this Agreement,
or the riskg and responsibilities assumed hereunder by the
Legsee for the condition of the Premiges ox a breach or default
of the Lessee's obligations under thig Section. If so directed,
the Lesgsee shall at its own expense defend any suit based upon
the foregoing, and in handling such it shall not, without
cbtaining express advance permission from the General Coungel of
the Port Authority, raise any defense involving in any way the
dturigdiction of the tribunal over the pergon of the Port
Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental
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nature of the Port Authority or the provisions of any statutes
respecting suits against the Port Authority.

(i} Compliance Standard.

(1) Without limiting the generality of any provigion
of this Agreement, in the event that any Environmental
Requirement sebs forth more than one compliance standard, the
Lessee agrees that the standard or standards to be applied in
connection with any obligation it may have under this Agreement
with respect to gaid Environmental Requirement shall be that
which requires or perwmits the lowest level of a Hazardous
Substance; provided, however, that in the event such lowest
level of a Hazardous Substance reguires or allows the imposition
of any restriction of any nature whatsoever upon the use or
occupancy of the Premises or any other portion of the Airport or
upon any operations or activities conducted or to be conducted
on the Premises or the Airport ox upon the transfer of the
Premises or the Adrport, then the Lessee shall remediate to such
a level so that there is no guch restriction placed upon the use
and occupancy of the Premises or the Airport or upon any
operationg or activities conducted or tc be conducted on the

Premiges or the Ailrport.

(2} The Legsee further agrees that, notwithstanding
the terms and conditions of paragraph (i) (1) akove, the Port
Authority shall have the right at any time and from time to
time, acting in its sole discretion and without any obligation
whatsocever to the Lessee or otherwise to do so, to designate any
level or levels or standard or standards of remediation
permitted or required under any Environmental Requirement, and
such designation ghall be binding upon the lLessee with respect
to its obligations under this Agreement with respect to
Environmental Requirements.

{3} Nothing in this paragraph (i) shall be construed
to reguire the Lessee to remediate any Analyzed Ttem helow the
Existing Condition except as otherwise required by or as set
forth in this Agreement, including without limitation as
required by or as set forth in paragraphs (k), (g) and {(r) of
this Section.

(1) Methodology. The methodology to be used for the
purpose of this Section to determine for any Existing Condition
the level of an Analyzed Item at any location in, on or under
the Premigesg shall be, for ground water, straight line
interpolation methodology utilizing principles of hydrogeoclogic
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interpretation, and for goil, the EPA geostatistical software
system applicable at any particular time and, notwithstanding
any other evidence to the contrary, including without limitation
anything contained in the reporte constituting a part of the
Environmental Report, the Existing Condition as so determined
shall constitute, for all purposes as between the Legsee and the
Port Authority, the levelg of the Analyzed Items in the soil and
ground water in, on and under the Premises; provided, however,
that with regpect to each location from which soil and/or water
sampleg have been taken and the tests results therecf form a
part of the Existing Condition, the level of each Analyzed Item
that wag found at guch location shall constitute the test result
of such Analyzed Item at such location.

{k} Dispozal of Matter.

(1) It is expressly understood and agreed that the
proper handling, delivery, treatment, storage, transportation,
digposal and depositing {collectively, “Disposal”), whether on
or off the Adrport, of any soil, dirt, sand, silt, water,
asbestos, lead, PCR’s, demolition or construction debris or
other matter excavated, disturbed or removed by the Lessee or
its contractors at, from or under the Premises or any othexr area
of the Airport (all such soil, etc. or other matter,
collectively, the “Matter”) at any time or times, and regardless
of the nature or composition of such Matter, including without
limitation any and all Disposal of any Matter in connection with
the performance of the repair, replacement, rebuilding of the
Premiges, or any other congtruction work, and any and all
remediation and Disgposal of any Matter and any and all c