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Apnl 15, 2013

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

Re: Freedom of Information Reference No. 13820
Dear Mr. Vitulli:

This 1s a response to your March 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 261 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,panyn].gov/corporate-information/foi/13820-LPA.pdf. Paper
copies 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,

Ed

,,,i.. DG A __ f

W)
Daniel D. Duffy
FOI Administrator
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AGREEMENT OF LEASE

Between

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

And

K.L.M. ROYAL DUTCH AIRLINES

Duted: May 135, 2005

5
{//Z / f’&/



Section 1.
Section 2,
Section 3.
Section 4,
Section 5.
Section 6.
Section 7.
Section B.
Section 9,
Section 10,
Section 11,
Section 12.
Section 13.

Section 14,
Section 15.

Scection 16.
Scction 17,
Section 18.
Section 19,
Section 29,
Scction 21,
‘Section 22,
Section 23,
Section 24,
Section 25,

TABLE OF CONTENTS

K.L.M. Royal Dutch Airlines
Lease No. AYD-480

LLGUENUE v vvr e eetmab bbb e bR R R SRS b e 1
Environmental Obligations .....coeeiininne 22
Storage Tanks. ... vvvenmeennna. feererna et berrrtsbessaaneanatane e 4
ML EETIL ... e evvbres saronesssstsensns faetasassnsme sennbenss samtont 1enmmmrnssas s sstmn senne et amnant s v tms brms s ames s bt dabsmtmsnesaane T
Rental and Abatement ........cooveiviiinannns creer et USRI NSO |
Use OF PIEINISES...c.vommimmmnriristinncionses et s ............. 14
Ingress AN EIESS..ou it ssissisisic s s s s s 19
Complianoe with Governmental Requirements ... et et e .16
Rules and Regulations.......ccovimrvins TR PO TAUPRTNRRONY A7
Various Obligations of the Lessee.............. e, SNRORN b et s 18
Prohibited Acts...ciens Fetreren e b et et PSSR 19
Care, Main‘tendnce, Rebuilding and Repair by the Lessee .c....vcvnvcvrviiiniicennn22
Tnsurancs ..o, ver ey eaea N ere ettt e s e Y an i ey etnb e et s it e eendnan s ten bvereesmensrerr it hns 23
Damaye (0 or Destruction of Premises . oo v ST 25
Indemnity and Liability INSUTENCE ..o csn b s 26
SRS, e areree e oneerarsesasnns DTN T et e e 29
Obstruction Lights ..o e perbree e JE OO SUUP DRV 29
Additional Rent and Charges ..., SOOI SRR 29
Rights of Brtry RESEIVEd. ..o icvermueemss s s b siecses s s e vasm e 30
Condemnation ... ..... 3
Assigniment and Sublease ... bitnaeterherneinnassanetiennetat s tannra s shesrSuseRen 35
Termination by the Port AWROTILY .o rerrereranitennn 36
Rigght 0F RE-GIUIY 1ovvrrvririmiioncis ity b emsst bbbt e 38
Waiver of Redemption.,........... e e L S r e s e ee Rt sea et an b et e ene S sbane 38
Survival of the Obligations of the Lessee............ JEESRROTU N STUREURRUUPTUION Voo e 39



Section 26.
Section 27,
Section 28,
~ Section 29.
Section 30.
Section 31,
Section 32.
Section 33,
Section 34.
Section 35,
Section 36.
Section 37.
Section 38.
Section 39.
Section 40.

Section 41, .
Section 42,

Section 43.
Section 44.
Section 45.
Section 46.
Section 47.
Section 48,
Section 49,
Section 50.
Section 51.
Section 52.
Section 53.
Section 54,
Section 53,
Section 50,
Section 57.

Reletting by the Port Authority.............. e rreerernaieies e e et et e 39
Remedies to be Non-Exclusive............... rerenner ettt an e et e et annn s anae s ra et eaeraan 40
SUITENUET oot s e et sre e st e eeere vy erann e e ns e v B0
Acceptance of Surrender 0f Lease .....ooovevvimnrvnnninisccnmnineanreisss o 40
Effect of Basic Lease.......... JROSTOROS verereeree Cerervnrennn RO OUR SO NUSURIONY: § |
Removal of Property oo, crererees oererarnrenear e FARTPRN 41
BrOKOIAZE rvvvviresiecnriniscrercisss smeerasrete s e assbrsbesctessmsses st s essssrasuessosssatosresasssassensy b |

Limitation of Rights and Privileges Granled ...covcoeivrmnvrenens et ceerereensanas 41
e B2

R 7

INOTICES evveeienieriians
Non-Discrimination .........
Affirmative Action.......... et h e h b sk RS Y SRRkt ce s cerenne3
The Lessee's Ongoing Affirmative Action-Equal Opportunity Commitment .............45
Other Construction by the LeSSes ... isrseseesrsssssssasinssren 8 1
Termination by the LesBee ... e e s s e s

Books and Records ..o
PIaCE OF PAYIIEIIES 1oirevrines ittt sisse e b s nss et et st
Construction and Application 0f TEIMS ... sy |
Non-liability OETAAIVIAUALS, ..o v eceesee st eesssnerees s ssssmssesssonserse s sstrnsS |

Security Deposit or Latter of Credit i revreeer o IO b w8
b e U 53

Services to the Lessee ..o

N 0N OF PTOINISCE. s e cveteiesiessire s e eeseeasesbssasresessmebisnssatesatsnts

Late Charges ... e v ey e e, 35
Force Majeure oo necciins b e e s bRt s aenra e 55

Use of Airport PIOHIBIEd. ..o s sinsss o sssassressser e e s 0

AUtomOobile PArKINg . v oo cereier s s aras st st v s vearren N 56

Obligations in Connection with {he Conduct of the Lessee's Business .........coooveennce 56
Federul Airport Ald.ecninnes et et rrranea s e SR OUUU SRRSO UIOTRRO: o 4
Method of Operation.........ccevevnns FE OO OO PO PRSPPI OOYPPPROPOROe 1.
Relationship 0F the Parties ..ot ia s 99

Lessee's Rights Nof-BXCIUSIVE . voviiinie it rmies s rvsseesscsnns e 99

QUIEE EIJOYINENE cvv ittt smsiss e r st s e s s s O

Definitions. ... O O OO U PO P OGSO SA P STOTO U ceearorennne . 59



Section 58,

Compliance With Basic LEase ..o s

Section 59.  Joint Periodic Condition SUIVEY ... en s son sey v sanees

Section 60,

EXHIBITS

Exhibit A,
Exhibit B
Exhibit C
Exhibit D
Bxhibit B

Exhibit M

- SCHEDULES

Scheduie B
Schedute F

Entire Agreement

.........................................................................................................

i



JFK-KLM Cargo Lease AYD-480Execution

THIS AGREEMENT SHALL NOT BE BINDING UPON THE PORT AUTHORITY UNTIL
DULY EXECUTED BY AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO THE .
LESSEE BY AN AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY

Lease No, AYD-480

AGRBEMENT OF LEASE

" THIS AGREEMENT OF LEASE, made as of the 15th day of May, 2008, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hercinafter called
"the Port Authority"), a body corporate and politic, established by Compact between the States of
New York and New Jersey with the consent of the Congress of the United States of America, and
having an office at 225 Park Avenue South, New York, New York 10003, and K.LM. ROYAL
DUTCH AIRLINES (hereinafter called "the Lessee”), a corporation organized and existing
under and by virtue of the taws of the Netherlands and having an office address at 618 South
Access Rouad, Chicago, lilinois 60666, whose representative is Mr, Jun de Vegt, Vice President

Worldwide Cargo Operations.
 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 foliows:

Section 1. Letting

(a)  Effective as of May 15th, 20035, the Port Authority hereby lets to the
Lessee and the Lessee hereby hires and takes rom the Port Authority at Jobn F. Kennedy
International Airport (sometimes hercinafller referred to as "the Airport") in the County of
Queens, City and State of New York, upon all the terms, conditions, provisions and agreements
of the Lease, Building 261 consisting of appreximately 171,224 square feet of office, warehouse,
cargo handling and mechanical space located on an approximately 13,673 acre site shown in
diagonal hatching, diagonal cross hatching, perpendicular cross hatching and stipple on the
drawings altached hereto, hereby made a part hereof, and marked "Exhibit A, Exhibit B, Exhibit
C, Bxhibit D and Exhibit E” which ground space is heteinafter sometimes collectively referred
to as "the site,” together with all other buildings, structures, fixtures, improvements, facilities and
other property of the Port Authotity focaled therein, thereon or thereunder, and all buildings,
structures, additions, fixtures, improvements, and facilities located, constructed or installed, or
which may be located, constructed or installed therein, thereon or thereunder, and all easements
and other rights appurtenant thereto and granted by this Lease, all of the foregoing being

1
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hereinafter collectively referred to as "the premises.”

(b)  The one hundred-thirty foot {130') wide strip of land lying along and
within the southernly boundary hine of the premises (which strip is shown in diagonal hatching
on Exhibit E) together with the contiguous one hundred-thirty foot (130°) wide strip of land lying
along and adjacent to the southernly boundary line of the premises, which latter one-hundred-
thirty foot (1307) strp, as shown in diagonal cross-hatchings on Exhibit E, shall be subject to a
joint and mutual easement for use as an aircraft taxiway two-hundred-sixty feet (260°) wide to be
used jointly by the Lessee and the tenant of the adjoining space immediately south of the
premises, or by any successors in interest of such other tenant of the said adjoining space
immediately south of the premisos, or any of them, or sublessees or other occupants or users
thereof, who, pursuant o Port Authority penmission may oceupy the space immediately south of
the premises and such mutual rights of easements for such aircraft taxiway purposes shall

continue during the term of the letting hercunder.

(c)  Except to the exlent required for the performance of an}? of the obligations
of the Lessee hereunder, nothing contained in this Agreement shall grant to the Lessee any rights
whatsoever in the air space above the premises above the heights of the struclures thereon as of

the Commencement Date, as hereinafter defined.

{d)  Except as otherwise set forth in Section 2 hereof, the Port Authority shall
deliver the premises to the Lessee in [ts “as is” condilion. The Lessee acknowledges that prior to
execution of this Agreement it has thoroughly examined and inspected the premises and has
found it to be in good order and repair and has determined it to be suitable for the Lessee's
activities under this Agreement. The Lesses agrees to and shall {ake the premises in its “as is”
condition and the Port Authority shall have no obligation hereunder for finishing work or for

preparation of the premises for the Lessee’s use.

(e)  The parties acknowledge that the premises constitute non-residential real
property.

Section 2. Environmental Obligations

(z) . (1)  Attached hereto, hereby made a part hereof is an exhibit marked
"Exhibit M" which consists of a "John F. Kernedy International Atrport, Building 261,
Environmental Subsurface Baseling Investigation, Final Report, June 2002, including its
appendices and compilation of reporis and tests results of subsurface soil and groundwater
samples taken on various dates as set forth in Exhibit M from a total of sixteen (16) soil borings
including ten (10) of said borings were completed as permanent monitoring wells, Soil and
ground water samples were collected and analyzed for constituents on the Jevels of PP + 40
{Priority Pollutant plus 40 compounds), MTBE Methy! Tert-Butyl Ether, Xylens), Tert-Butyl
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Alcohot (TBA), TPHC (Total Petroleum Hydrocarbons), and total glycols, all as more
specifically named and set forth in Exhibit M,

{2y  Allof the aforesaid items for which the said samples were tested as
set forth in Exhibit M are hereinafter referred to as the “Analyzed Items.”

)] The Port Authority hereby represents to the Lessee and the Lesses
acknowledges and agrees that the aforesaid Exhibit M as attached bereto contains and sets forth
tests results and a report of subsurface environmental investigations performed at the premises
by or on behalf of the Port Authority prior to the execution of this Lease and for purposes of this
Lease establishing the levels of the Analyzed Items in the soil and ground water in the premises
at the commencement of the term of the letting hereunder and ar¢ herein called the “Existing

Condition”.

(b) (1)  Without liniting the generality of any provision of the Lease, in
the event that any applicable govermnmental or regulatory environmental requirements set forth
more than one compliance standard, the Port Authority and the Lessee agree that the standard or
standards to be applicd in connection with any obligation they each may have under the Lease
with respect o environmental requirements shall be that which requires or permits the lowest

level of a hazardous substance.

(2} Except as set forth in Section 2 (c) below, the Lessce further agrees
that, the Port Authority shall have the right at any time and from time to time, acting in its sole
discretion and without any obligation whatsoever to the Lessee or otherwise to do 50, to
designate any level or levels or standard or standards of remediation or cleanup permitted or
required under any such environmental requirements, and such designation shall be binding upon
the Lessee with respect to its obligations under the Lease with respect to such environmental

requirements.

(¢)  Withowt limiting the generality of paragraph (b) hereaf or any other term
or provision of the Lease, the Lessee agrees to accept the premises and, except as set forth in
subparageaphs (1) through (3) below, to be solely responsible for any and all contaminants, and
any and all soil and ground waler or other contamination and remediation thereof, in and on the
premises, including without limitation, all costs and expenses thereof and any and all claims,
penalties or other expenses relating thereto. Notwithstanding any other provisien hereof to the
contrary, the Lessee shall not be responsible for the following remediation of and contamination

in and on the premises:

(1) - contamination of soil and ground waler caused by the acts and
omissions of the Port Authority; ‘

(2}  contamination caused solely by the flow of ground water or the
leaching of soil from outside the premises;
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(3)  contamination and contaminants existing under, in or on the
premises prior to the effective date of this Lease which are discovered subsequent to the
establishment of the Existing Condition including the Analyzed [tems and are not listed in
Exhibit M and the remediation thereof, except that the Lessee shall be solely responsible for such
contamination and contaminants and the remediation thereof if (i) the Lessee is not able to or
does not establish or prove to the reasonable satisfaction of the Port Authority that such
contamination and contaminants in fact existed in or on the premises prior to the effective date of
this Lease, or (ii) ifany such contamination or contaminants were caused by or resulted from any
act or omission of the Lessee or of any of its agents, contractors or representatives;

(d)  Without limiting the generality of the provisions of Section 22 of this
Lease, the Port Authorily and its designees shail have the right but not the obligation to enter
upon the premises upon forty-eight (48) hours' notice to the Lessee to conduct testing and related
activities from the wells made by borings referred to in paragraph (a) above, to make additional
borings and wells and to conduct testing and related activities therefrom, and to otherwise
remediate the Existing Condition at the Port Authority’s expense o the extent the Lessee is not
required to do so by this Section 2 including but not limited to, conducting pumping from the
wells made by borings referred to in paragraph (a) above. In the exercise of the foregoing rights
the Port Authority shall not unreasonably interfere with the use and occupancy of the premises

by the Lessee. '

(e) Wilhout'linﬁting the generality of the provigions of Section 12 of the
Lease, the Lessee agrees to protect and maintain the wells made by the borings referred o in
paragraph {2) above and shall repair any damage thereto not caused by the activities of the Port

Authority or its designees, if any.

() Nothing in this Section 2 shall limit, modify or otherwise alter the rights
and remedies which the Port Authority or Lessee may have against third parties at law, equity or

otherwise,

Section 3. Storage Tanks

(2)  Ail aboveground storage tanks and underground storage tanks installed in
the premises as of the Commencement Date which are put into service by the Lessee or used by
the Lessee, together with ail aboveground and underground storage lanks installed in the
premises subsequent to the Commencement Date or during the lefting or use of the premises by
the Lessee, and its or their appurtenances, pipes, lines, fixtures and othér related equipment are
hereinafter collectively calied the "Tanks" and singularly called a "Tank". Notwithstanding any
othier facts or circumstances to the contrary including without limitation any vesting of title to the
Tanks in The City of New York pursuant to any constryction or alteration application or
otherwise, the Lessee hereby agrees that title and ownership of the Tanks shall be and remain in

4
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the Lessce, The Port Authority has made no representations or warranties with respect to the
Tanks or their location and shall assume no responsibility for the Tanks, All Tanks installed
subsequent to said Commencement Date shall be installed pursuant to the terms and conditions
of the Lease including without limitation Section 20 thereof and nothing in this Section 3 shall or
shall be deemed to be permission or authorization to install any Tanks.

(b}  Without Hmiting the generality of any of the provisions of the Lease, the
Lessee agrees that it shall be salely responsible for maintaining, testing and repairing the Tanks.
The Lessee shall not perform any servicing, repairs o non-routine maintenance to the Tanks
without the prior written approval of the Port Authority.

(©) It is hereby agreed that tifle to and ownership of the Tanks shall remain in
the Lessee until the earlier to ocour of (1) receipt by the Lessee of notice from the Port Authority
that title to the Tanks shall vest in the Pott Authority or in The City of New York or (2) receipt
by the Lassee of notice from the Port Authority that the Port Authority waives its right to require
the Lessee to remove the Tanks from the premises as set forth in paragraph (i) below. The
vesting of tille to the Tanks in the Port Authority or in The City of New York, ifat all, in
aoccordance with the foregoing item (1) shall in no event relieve the Lessee from the obligation to
remove the Tanks from and restore the premises in accordance with paragraph (i) below.

(d)  Without imiting the generality of any other term or provision of the Leass,
the Lessee shall at its cost and expense comply with all Environmental Requirements pertaining
to the Tanks and any presence, pumping, pouting, venting, emitting, emptying, leakage, deposit,
splll, discharge or other release of Hazardous Substances from the Tanks or in connection with
their use, operation, mainienance, testing or repair {any such presence, pumping, pouring,
venting, emiiling, emplying, leakage, deposit, spill, discharge or other release during the period
the Lessee shall use or oceupy the premises or use the Tanks being hereinafter called a
*Discharge") including without limitation regislering and testing the Tuanks, submitting all
required clean-up plans, bonds and other financial assurances, performing all required clean-up
and remnediation of a Discharge and fiting all reports, making all submissions to, providing all
information required by, and complying with all requirements of, all governmental authorities

pursuant to the Environmental Requirements.

Nothing in the foregoing shall be construed as a submission by the Port Authority
to the application to itself of the Environmental Requirements, provided, however, no immunity
or exemption of the Port Authority from the Environmental Requirements shall excuse the
compliance therewith by the Lessee or shall be grounds for non-compliance therewith by the

Lessec. :
(¢)  Withoul limiting the terms and provisions of Section 15 of the Lease, the
Lessee hereby assumes all risks arising out of or in connection with the Tanks and all Discharges

whether or not foreseen or unforeseen and shall indemnify and hold harmless the Port Authority,
its Commissioners, officers, agents and employees from and against (and shall reimburse the

5
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Port Authority for their costs and expenses including without limitation penalties, fines,
liabilities, seltlements, damages, attorney and consultant fees, investigation and laboratory fees,
clean-up and remediation costs, court costs and litigation expenses), all claims and demands, just
or unyjust, of third persons (such claims and demands being hereinaller in this Section 3 referred
to as "Claims" and singularly referred to as a "Claim"} including but not limited to those for
personal injuries (including death), property damages, or environmental impairment, arising or
alleged to arise out of or in any way related to, the failure of the Lessee to comply with each and
every term and provision of the Lease, or the Tanks, or any Discharge, or any lawsuit brought or
threatened, settlement reached or any governmental order relating to the Tanks or a Discharge, or
any viotation of any Environiental Requirements or demands of any governmental authority
based upon or in any way related to the Tanks or a Discharge, and whether such arise out of the
acts or omissions of (he Lessee or of customers or contractors of the Lessee or of third persons or
aut of the acts of God or the public enemy or otherwise including claims by the City of New
York against the Port Authority pursuant to the provisions of the Basic Lease (as defined in the
Lease) whereby the Port Authority has agreed to indemnify the City against claims. It is
understood the foregoing indemunity shall cover all claims, demands, penaities, settlements,
darnages, {ines, costs and expenses of or imposed by any governmental authority under the

Environmental Requirements,

If so directed the Lessec shall at its expense defend any.suit based upon any such
Claim (even if such Claim is groundless, false or frauduient) and in handling such it shalt not
without firgt having express advance permission from the General Counsel of the Port Authority
raise any defense involving in any way the jurisdiction of the fribunal over the person of the Port
Authorlty, the immunity of the Port Authority, its Commissioners, officers, agenls or employees,
the governmental nature of the Port Authority or the provisions of any stututes respecting suits

againsl the Port Authority.

(B The Lessee's obligations under this Section 3 shall survive lhe expiration or
earlier terminalion of the Lease.

()  Inaddition to the requirements of Section 8 of the Leuse and paragraph (d)
hereof, the Port Authority shall have the right upon notice 1o the Lessee to direct the Lessee, at
the Lessee's sole cost and expense, (i) to perform such reasonable testing of the Tanks as the Port
Authority shall direct and to perform such testing of the soil, subsoil and ground water of the
premises and of such surrounding arca as the Port Authority shall direct, and {ii} to clean-up and
remediate any Discharge, regardless of whether any Environmental Requirement or
govermmental authority shall require such testing, clean-up or remediation, which testing, clean-
up and remediation shall be performed pursuant (o an alteration application prepared by the
Lessee and submitted to the Port Authority for the Port Authority's approval,

(h)  Inthe Lessee's use and operation of the Tanks, the Lessee shall not permit
any Hazardous Substance from entering the ground including without limitation (subject to
b4
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Section 38 hereof) installing appropriate spill and overfill devices and placing an impervious
material, such as asphait or concrete, over the ground area above and in the vicinity of the Tanks.

(i) (1)  The Lessee shall remove the Tanks from the premises on or before
the expiration of the Lease and dispose of the Tanks off the Airport in accordance with all

* Environmental Requirements,

(2)  Without limiting the foregoing or any other term or provision of this
Agreement, any removal of the Tanks shall be performed pursuant to an alteration application
prepared by (he Lessee and submitted to the Port Authority for the Port Authority's approval and,
in connection with such removal, the Lesseo shall restore the premises to the same condition
existing prior to the installation of ithe Tanks, shall perform such testing of the Tanks and of the -
soil, sub-soil and ground water in the vicinity of the Tanks as shall be required by the Port
Authority and shall clean-up and remediate contamination disclosed by said testing, In the event
the Lessee does not remove the Tanks as required by subparagraph (1) above, the Port Authority
may enter uporn the premises and effect the removal and disposal of the Tanks, restoration of the
premises and such remediation and the Lessee hereby agrees to pay all costs and expenses of the
Porl Authorily arising out of such removal, disposal, restoration and remediation.

Sectiond4. .  Term

The term of the letiing under this Lease shall commence on May 15, 2005
(which date is hereinaftet called the “Commencement Dute™), and, unless sooner terminated,
shall expire on April 30, 2015. : :

Sectiqn 5. Rental and Abatement
1. Ground Rental

(a)  For the purposes of this Section 3, the following terms shall have the respective
meanings given below:

1. “Adjusiment Period” shall mean as the context requires the twelve-month
period commencing May 1, 2006 and expiring Aptil 30, 2007, and each of the succeeding
twelve-month periods thereafler occurring during the lelting under the Lease, commencing on
each May 1, and in the event the term expires or is terminated on other than the last day of an
Adjustment Period, then in such event “Adjustment Period” shall mean the actual number of
days during such Adjustment Perjod that the lease was in effect.

2. “Ground Rental” shall mean the mmount payable by the Lessec to the Port
Authority pursuant to and caleuluted in accordance with the terms of subparagraph (b) of this

paragraph.
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3. “CPI" or “Consumer Price Index” shall mean the Consumer Price Index
for all urban consumers, New York, Northern New Jersey, Long Istand, NY-NJI-CT (Al Items,
unadjusted 1982-84=100) published by the United States Department of Labor, Bureau of
Statistics.

4, “CPI Percentage Increase” shall mean the annual percentage increase, if
any, in the CPI yielded by dividing the amount of the increase, if any, in the CPI for one
Reference Month as compared to the CPI for the immediately preceding Reference Month, by
the CPI for the earlier of the two immediately preceding Reference Months, as determined by the

Port Authority.

5. “Reference Month” shall mean the calendar month of May 2005 (the fiest
Reference Month) and each succeeding calendar month of May occurring during the term of the
letting under the Lease.

® (i) The Lessee shall pay to the Port Authority from August 1, 2005 to April
30, 2006, both dates inclusive, a Ground Rental for the premises in the amount of” (Ex 2a

) per annum, payable in advance in equal monthly installments of
., which
Ground Rental thereafter shall be increased on an annual basis as hereinafter set forth during the
tertn of the letting under the Lease.

(ii) For the portion of the term from May 1, 2006 through April 30, 2015, both
dates inclusive, in tieu of the Ground Rental set forth in subparagraph (b)(i) of this Section, the
Ground Rental for the premiscs shall be adjusted to an amount equal to the greater of the sum
obtained by adding to the Ground Rental in effect immediately prior to such May 1 adjustment
date the product obtained by multiplying such Ground Rental (a) by fifty percent (50%) of the
CPI Percentage Increase for such adjustment date, or (b) by four percent (4%). Accordingly,
effective on May 1, 2006 and on the first day of each Adjustment Period occurring during the
remainder of the letting under the Lease, the Ground Rental shall be increased for each
Adjustment Period so as to equal the greater of the sum obtained by adding to the Ground Rental
in effect as of the day immediately preceding the first day of the Adjustment Period for which
the adjustment is being determined, the product obtained by multiplying such Ground Rental (a)
by fifty percent (50%) of the CPI Percentage Increase for such adjustment dale (using the two
Reference Months immediately preceding the first day of the subject Adjustment Period), or (b)
by four percent (4%); and the sum so obtained from the foregoing calculation shall be and
become the Ground Rental in effect for the Adjustment Period.

(i)  Pursuant to Section 5(a) above, 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 shal! also determine the CPl increase.
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(¢) In the event the CPIis not availabie for any Reference Month, the Lessee shall
continue to pay Ground Rental at the annual rate then in effect subject to retroactive adjustment
based upon the adjustment to the Ground Rental for such Adjustment Period when the CPI for
such Reference Month becomes available. The Lessee herby agrees to pay to the Port Authority
all such Ground Rental due and owing to the Port Authority on the basis of such retroactive

adjustments on demand,

(d)  Inthe 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 established in the said indexes used
in the latest adjustment. In the event of the failure of the parties to so agree, the Port Authority
may select and use such index or indexes as it deems appropriate, provided, however, that the
foregoing shall not preclude the Lessee from contesting the Port Antherity’s selection,

(e)  Inno event shall any adjustment in the Ground Rental for any change in the CP!
result in a decrease in Ground Rental. :

(H Such Ground Rental shall be payable by the Lessee in advance in equal monthly
installments commencing on August 1, 2005 and on the first day of cach and every calendar
_month thereafter until the expiration of the term of the letting, If any instaliment of Ground
Rental payable hereunder shall be for less than a full calendar month then the rental payment for
the portion of the month for which said payment is due shall be the monthly instaliment prorawd
on a daily basis using the actual number of days in the said month,

Upon any termination of the leiting hereunder (even if stated to have the same effect as
expiration) the Lessee shall, within twenty (20) days afler the effective date of such termination,
make a payment of the Ground Rental computed as follows: if the letting hereunder is terminated
effective on a date other than the last day of a month the Ground Rental for the portion of that
month in which the lelting remains effective shall be the amount of the monthly installment of
Ground Rental prorated on s daily basis, and if the monthly installment dus on the first day of
that month has not been paid the Lessec shall pay the prorated part of the amount of that
instaliment; if the monthly installment has been paid, then the excess thereof shall be credited to
the Lessee’s obligations. If there are no obligations, the excess shall be refunded promptly to the

[egsee.

Nothing contained in the foregoing shall alfect the survival obligations of the Lessee as
set forth in Section 28 hereof.

It Building Rental

(1) Minimum Annual Guarantee
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In addition to the Ground Rental, the Lessee shall pay to the Port Authority a
minimum annual guarantee rental (“MAG™) [or the premises as follows:

(a) For the portion of the term commencing on August 1, 2005 through April
30, 2010, both dates inclusive, the Lessee shall pay to the Port Authority a MAG in the amount
of’ per annum, payable in
advance in equal monthly installments of (Ex. 2a)

(b}  For the portion of the term commencing on May 1, 2010 through April 30,
2015, both dates inclusive, the Lessee shall pay to the Port Authority a MAG in ihe amount of
per annum.

(c) The MAG shall be payable by the Lessee in advance in equal monthly
installments on August 1, 2005 and on the first day of each and every month thereafter unti the
expiration of the term of the letting. If any installment of MAG payable hereunder shall be for
less than a full calendar month, then the rental payment for the portion of the month for which
said payment is due shall be the monthly installment prorated on a daily basis using the actual
number of days in the said month.

Upon any termination of the letting hereunder (even if stated to have the same effecl as
expiration), the Lessee shall, within twenty (20) days alter the effective date of such termination,
make a payment of MAG computed as follows: if lhe letting hereunder is terminated on a date
other than the last day of a month the rental for the portion of that month in which the letting .
remains effective shall be the amount of the monthly instaliment of MAG prorated on a daily
basis, and if the monthly installment due on the final day of that month has not been paid the
Lessee shall pay the prorated part of the amount of that installment; if the monthly instaliment
has been paid, then the excess thereof shall be credited to the Lessee’s obligations. [f there are
no obligations, the excess shall be refunded promptly to the Lessee.

Nothing contained in the foregoing shall affect the survival obligations of the Lessec as
set forth in Section 25 hereof.

{2) Activity Rental

() As used herein the following terms shali have the following meanings:

(i) “Annual Cargo Throughput” shall mean the total weight (measured
in pounds) of all cargo, including commercial mail, received, stored, distributed, consolidated or
otherwise handied at the premises during each year during the term of the letting hereunder,
including, but not limited to, air cargo transported or to be transported on aircraft of the Lessee,
air cargo transported ot to be transported on aircrafl of a sublessce of the Lessee, and air cargo
transporied or to be transported on aircraft of any other Aircraft Operator at the premises or for

which the Lessee provides Cargo Services.
10
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in sufficient itemized detail and description all of the monthly Cargo Throughput at the premises
for the preceding month including specificity as to the number of pounds recgived, number of

- pounds stored, number of pounds consclidated, number of pounds distributed, and number of
pounds handled and separately listing and identifying the parlies on whose account each pound

- of monthly Cargo Throughput was received, stored, distributed, consolidated or handled during
such month. Each such statement shall have attached thereto and as part thereof true and
complete copies of all manifests, airway bills, repotts, invoices, and other documentation
prepared by or for the Lessee or prepared by or for a sublease of the Lessee or a contractor of the
Lessee, or an Aircraft Operator operating or being handled at the premises, including, but not
limited to, such manifests, airway bills, reports, invoices and other documentation prepared for
purposes of meeting the requirements of any governmental agency, office or authority (including
without limitation the United States Customs Services), or to meet any other {erm or provision of
this Agreement, Each such slatements shall also identify with respect to monthly Cargo
Throughput information in sufficient detail as to date and time, and by aircraft (manufacturer’s
tmodel and capacity) the monthly Cargo Throughput for the month covered by the statement.
Each of such statemerits for the period from August 1, 2005 through April 30, 2006 shall also
show on a cumulative basis ali monthly Cargo Throughput for each and every month from
August 1, 2005 through April 30, 2006. Al the same time it renders each of such statements, the
Lessee shall pay to the Port Authority the Activity Rental due with respect thereto in accordance
with paragraph (b) of this Subdivision II (2). In addition to the foregoing, on the 20" day of the
first month following each anniversary of May 1, 2005 the Lessec shall submit to the Port
Authority a sworn statement ceriified by a responsible fiscal or executive officer of the Lessee
setting forth the curmulative totals of such monthly Cargo Throughput for each and every month
of the entire preceding twelve-month period, with the specificity and itemization required for the
monthly slatemenis as described herein. All of the foregoing shall be subject to the record
keeping obligations of the Lessee under the Lease and to the review and audit rights of the Port

Authority as described in Section 40 hereof.

(d)  Uponany termination of the letting hereunder (even if staled to have the same
effect as expiration), the Lessee shall, within twenty {20) days after the effective date of such
termination, make a payment of the Activity Rental as follows:

First, without lirmniting the above, the Lessee shall, within twenty (20) days alter -
the affective date of termination, render to the Port Authority 4 sworn statement of all monthly
Cargo Throughput for each and every month during the period from the last preceding
anniversary of May 1, 2005 up to the date of termination,

Second, the Lessee shall at the same time pay to the Port Authority the payment
then due on account ol all Activity Rental during the period from the last preceding anniversary
of May 1, 2005 up to the date of termination.

(e)  Nothing hereinabove provided shali affect the survival obligations of the Lessee
as set forth in Section 25 of this Agreement.

12
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(N Néthing hereinabove provided shall limit, impair or waive the terms and
provisions of Section 21 of this Agreement.

{3 Mezzanine Office Space Rental

(a) In addition to the Ground Rental, the MAG and the Activity Rental, the
Lessee shall pay to the Port Authority a rental (“Office Space Sublease Rental™) for all subleases
of mezzanine office space within the premises, shown in diagonal cross hatching on Exhibit C,
io third parties with the prior written consent of the Port Authority.

(o) (1) The Lessee shall pay to the Port Authority from August 1, 2005 to
April 30, 2006, both dates inclusive, the Office Space Sublease Rental, if any, in the amount of
the annual gross rental revenue received from third parties minus (x) a fixed operating and
maintenance component of  (Ex. 2.a)) per square foot per annum and (y)
an allocated ground rental component of (“Variable Component™) '

per square foot per annum.

(ii) For the portion of term of all subleases from May 1, 2006 through
April 30, 2015, both dates inclusive, the Variable Component specified in item (y) of
subparagraph (b)(i) above may be adjusted to an amount equal to the greater of the sum obtained
by adding to the Variable Component in effect immediately prior to such May | adjustment date
the product obtained by multiplying such Variable Component {(a) by fifty percent (50%) of the
CPI Percentage Increase for such adjustment date, or (b} by four percent (4%). Accordingly,
effective on May 1, 2006 and on the first day of each Adjustment Period occurring during the
remainder of the letting under the subleases, the Variable Component of the Office Space
Sublease Rental shall be increased for such Adjustment Period so as to equal to the greater of the
sum obtained by adding to the Variable Component in effect as of the day immediately
preceding the first day of the Adjustment Period for which the adjustment is being determined,
the product obtained by multiplying such Variable Component (a) by fifty percent (50%) of the
CPI Percentage Increase for such adjustment date (using the two Reference Months immediately
preceding the first day of the subject Adjustment Period, or (b) by four percent (4%); and the
sum so obtained from the foregoing calculation shall be and become the Variable Component in
effect for the Adjustment Period.

(¢}  Such Office Space Sublease Rental shall be payable by the Lessee in
advance in equal monthly installments on August 1, 2005 and on the first day of each and every
calendar month therealter until the expiration of the teem of the letting of the subleases. If any
installment of Office Space Subleuse Rental payable hereunder shali be for less than a full
calendar month the rental payment for the portion of the month for which said payment is due
shall be the monthly installment prorated on a daily basis using the actual number of days in the

said month,
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)] Building Rental for the Support/Mechanical Space

(a) In addition to the Ground Rental, the MAG, the Activity Rental and the
Office Space Sublease Rental, the Lessee shall pay to the Port Authority a rental (“Non-Office -
Space Rental”) for all subleases of the support/mechanical space within the premises, shown in
diagonal cross hatching on Exhibit A, Exhibit B and Exhibit I, to third parties with the prior
written consent of the Port Authority.

(b)  The Lessee shall pay to the Port Authority on the commencement date of
such subleases and on the first day of each and every calendar month thereafter until the
expiration of the term of the letting of the subleases, the Non-Office Space Rental in the amount
of the annual gross rental revenue received from third parties minus a fixed operating and
maintenance component of  (Ex. 2.a) . per square foot per annum,

(c) Such Non-Office Space Rental shall be payable by the Lessee in advance
in equal monthly installments, on the first day of each and every calendar month therealter.

{II. Abatement

Notwithstanding the provisions of Section 55, in the event the Lessec shall at any
time by the provisions of this Agreement become entitled to an abatement of Ground Rental, the
Ground Rental for each square foot of land the use of which is denied the Lessee, shall be
reduced for each calendar day or major fraction thereof the abatement remains in effect, as
follows (it being understood that there shall be no abatement of Ground Rental under the Lease
for any pottion of the premises or for any portion of the term except as specifically provided in
this Agreement): for any portion of the term set forth in subparagraph I(b)(i) above, at the daily
rate of (Ex. 2.a.) adjusted in the sume proportion as the Ground Rental for such portion has been
adjusted as provided in paragraph [ (b)(ii) above.

Section 6. Use of Premises

The Lessee hereby agrees to and shall use the premises or cause the premises to be
used for the following purposes and for activities reasonably required {or such purposes and for
such purposes and activities only:

(a) 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 Lessee), of air cargo transported or 1o be transported on aircraft
operated by the Lessee, permilted sublessee of the Lessee, or any other Aireraft Operator at the
premises for which the Lessee provides Cargo Services, and for purposes reasonably incidental
thereto and for administrative and business offices in connection therewith;

(b) For loading and unloading operations in connection with the Lessee’s

14
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operations hereunder;

{c) For the parking, storage, routine maintenance, minor repair, cieaning and
- servicing of aircraf operated by and mobile equipment used by the Lessee, in connection
therewith, and for the maintenance and repair of personal property operated by the Lessee, in
connection with iis or their operations hereunder;

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

(&) For business and administrative offices and storerooms and employees’
tocker rooms in connection with the Lessee’s operations hereunder;

5] For the parking of passenger automobiles used by the officers, employees,
invitees and business visitors of the Lessec;

(&) For the parking and storage of aircraft and ramp equipment;

(h) For the performance of transit or turn-around aircraft maintenance only
which is incidental to the Lessee's air cargo operations; '

0 For the fueling and serving of aircrafl and ramp equipment operated by the
Lessees and used by it in connection with its operations; and

) For any other purpose or activity which the Port Authority may, from time
to time, expressly authorize in advance and in writing,

Section 7. Inpress and Boress

(a) The Lessee, its officers, employees, agents, customers, patrons, invitees,
contractors, suppliers of material and fumishers of service, permitted sublessees, shall have the
right of ingress and cgress between the premises and o 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 egress.

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

(¢}  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
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promulgated for the safe and efficient operation of the Airport. In addition to the rights of
closure granted above, the Port Authority may, at any time, temporarily or permanently close, or
consent to or request the closing of, any such roadway and any other area ai the Airport presently
or hereafler used as such, so long as means of ingress and egress reasonably equivalent to that
provided in paragraphs (a) and (b) above are concurrently made and remain available to the
Lessee. The Lessee hereby releases and discharges the Port Authority, its successors and
assigns, of and from any and all claims, demands or causes of action which the Lessee may now
or at any time hereafter have against any of the foregoing, arising or alleged to arise out of the
closing of any street, roadway, taxiway or other area used as such whether within or outside the
Airport, provided, that the Port Authority makes available to the Lessce a means of ingress and
egress reasonably equivalent to that provided in paragraphs (a) and (b) above.

Section 8. Compliance with Governmental Requirements

- (8} The Lessee shall comply with all taws and ordinances and governmental
rules, regulations and orders now or at any time during the term of this Lease which as a matter
of law are applicable to or which affect the operations of the Lessee at the premises hereunder or
the accupancy or use of the premises, and the Lessee shall, in accordance with and subject to the
provisions of Section 37 hereof, make any and al! structural and non-structural improvements,

alterations or repairs of the premises that may be required at any time hereafter by any such
present ot future Jaw, rule, regulation, requirement, order or direction.

(v)  The Lessee shall procure from all governmental authorities having
jurisdiction over the operations of the Lessee hereunder and shall maintain in full force and
effect throughout the term of this Agreement all licenses, certilicates, permits or other
authorization which may be nccessary 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.

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

{(d)  Since the Port Authority has agreed in the Basic Lease to conform to the
enactments, ordinances, resolutions and regulations of The City of New York and its various
departments, boards and bureaus in regard to the construction and mairtenance 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, ordinances, resolutions and regulations
which would be applicable to its operations hereunder if the Port Authority were a private
corporation, except in cases where the Port Authority either notifics the Lessee that it need not
comply with or directs it not to comply with any such enactments, ordinances, resolutions or
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regulations which are applicable only because of the Port Authority's agreement in the Basic
Lease. The Lessee shall, for the Port Authority's information, deliver to the Port Authority
promptly after receipt of any notice, warning, summons, or other legal process for the
enforcement of any such enactment, ordinance, resolution or regulation « true copy of the same.
Any direction by the Port Authority to the Lesses not to comply with-any such enactment,
ordinance, resolution or regulation shall be given only pursuant to a resolution duly adopted by
the Board of Commissioners of the Port Authorily or by an authorized committee of its Board
and il any such direction is given by the Port Authority to the Lessee, the Port Authority, to the
exient that it may lawfully do so, shall indemnify and hold the Lessce harmiess from and against’
all claims, actions, damages, liabilities, fines, penalties, costs and expenses suffered or incurred
by the Lessee as a result of non-compliance with such enactment, ordinance, resolution or

regulation.

(e In the event of compliance with any such enactment, ordinance, resolution
or regulation on the part of the Leéssee, acting in good faith, commenced after such-delivery to
the Port Authority but priof to the receipt by the Lessee of a writlen direction from the Port
Authority not to comply (and thereafier discontinned), such compliance shall not constitute a
breach of this Agreement, although the Port Autherity thereafter directs the Lessee not to
comply. Nothing herein contained shall release or discharge the Lessee from compliance with

any other provision hercof respecting governmental requirements.

(b The Lessee shall have such time within which to comply with the aforesaid
laws, ordinances, rules and regulations as the a_uthorétEes enforcing the same shall aliow.

Seetion 9. Rules and Regulations

(a)  The Lessce covenants and agrees to observe and obey (and to require its
officers, employees, guests, invitees and those doing business with il to observe and obsy) the
Rules and Regulations of the Port Authorily in effect as of the execution of this Agreement and
such reasonable future Rules and Regulations and amendments and supplements to existing
Rules and Regulations for the government of the conduct and operations of the Lessee and others
on the premises as may from time to time during the letting be promulgated by the Port
Authority for reasons of safety, health, sanitation or good order. The obligation of the Lessee to
require such observance and ebedience on the part of its guests, invilees and business visitors
shall obtain only while such persons are on the premises, The Port Authority agrees that, except
in cases of emergency, it will give notice to the Lessee of every such future rule or regulation
addpted by it at least tert (10} days before the Lessee shall be required to comply therewith.

{b)  Ifacopy of the Rules und Regulations 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 Secrefary of the Port Authorily. '
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Section 10.  Various Obligations of the Lessee

) (a)  The Lessee shall conduct its operations hereunder in an orderly and proper
marnner 5o as not to annoy, disturb or be offensive to others at or off the Airport. The Lessee
shall take alf reasonable measures to eliminate vibrations originating on the premises tending to
damage any equipment, structure, building or portion of a building which is on the premises, or
is a part thereof, or is located elsewhere on or off the Airport. -

(b)  The Lessee shall use its best efforts to conduct all.its operations at the
premises in a safe and careful manner, following in all respects the best practices ofthe Lessee's

industry in the United States.

() 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 Lesses will take all steps
reasonably necessary to remove the cause of the objection. I requested by the Port Authority the
Lessee shall supply and shall require its smployees to wear or carry badges or ofher suitable
means of identification, which shali be subject to the prior and continuing approval of the

General Manager of the Airport.

_ {d)  The Lessee shall control all vehicular traffic on the roadways or other arsas
within the premises and shall take all precautions reasonably necessary to promote the safetly of
its customers, patrons, busincss visitors and all other persons. The Lessee shall employ such
means as may be necessary o direct the movement of vehjcular traffic within the premises to
prevent traffic congestion on the publie roadways leading to the premises.

(e) The Lessee shall remove from the Alrport or otherwise dispose of in a
manner approved by the Generaf Manager of the Adrport all garbage, debris, and other waste
materials (whether solid or liquid) arising out of its occupancy of the premises or out of its
operations. Any stuch waste materials which may be temporarily stored in the open shall be kept
in suitable garbage and waste recepiacies, the same to be made of metal or other suitable material
and equipped with tight filting covers and to be of a design safely and properly to conlain
whatever material may be placed thersin. The Lessee shall use extreme cure when effecting
removal of all such waste materials and shall elfect such removal at such times and by such
means as first approved by the Port Authority. No such garbage, debris, or other waste materials
shall be or be permilted to be thrown, discharged or deposhied into or upon the waters at or

bounding the Airport.

{H From {ime to {ime and as often as roasonably required by the Port
Authority, the Lessee shall conduct pressure, water-flow, and other appropriate tests of the fire-
extinguishing systerm and apparatus, fire-alarm and smeke detection sysiems and any other fire
protgction systems which constitute a part of the premises. The Lessee shail keep in proper
functioning order all fire-fighting equipment, fire alarm and smoke detection equipment on the
premises. The Lessee shall at all times maintain on the premises adequate stocks of fresh, usable
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chemicals for use in such systems and apparatus. The Lessee shall notify the Port Authority
prior fo conducting such tests. If requested in writing by the Port Authority, the Lessee shall
furnish the Port Authority with a copy of written reports of such tests. .

(8)  Inaddition to compliance by the Lessee with all laws, ordinances,
governmental rules, regulations and orders now or at any time in effect during the term of the
letting hereunder which as a matter of law are applicable to the operation, use or maintenance by
the Lessee of the premises or the operations of the Lessee under this Agreement (the foregoing
not to be construed as 4 submission by the Port Authority to the application to itself of such
requirements or any of them), the Lessee agrees that it shal! exercise the highest degree of safety
and care and shall condact all i1s operations under the Agreement and shall operate, use and
maintain the premises in accordance with the highest standards and in such manner that there
will be at all times a minimum of air pollution, water pollution or any other type of pollution and
a minimum of noise emanating from, arising out of or resulting from the operation, use or
maintenance of the premises by the Lessee and from the operations of the Léssee under this
Agreement. The Port Authority hereby reserves the right from time to time and at any time
during the term of the Lease (o require the Lessee and the Lessee agrees to design and construct
al its sole cost and expense such reasonable structures, fences, equipment, devices and other
facilities as may be necessary or appropriate to accomplish the objectives as set forth in the first
sentence of this paragraph. All locations, the manner, type and method of construction and the
size of any of the [oregoing shall be determined by the Port Authority. The Lessee shall submit
for Port Authority approval its plans and specifications covering the required work and upon
receiving such approval shall proceed diligently Lo construct the same.

(hy = The obligations assumed by the Lessea under paragraph (g) hercof shall
continue throughout the termi of this Lease and shall not be limited, affected, impaired or in any
manner modified by the fact that the Port Authority shall have approved any Construction
Application and supporiing plans, specificalions and contracls covering Construction Work and
notwithstanding e incorporation therein of the Port Authority's recommendations or
requirements and notwithstanding that the Pert Authority may have at any time during the term
of the Lease consented o or upproved any particular procedure or method of operation which the
Lessee may have proposed or that the Port Authority may have 1tself prescribed the use of any
procedure or method. The agreement of the Lessee to assume the obligations under paragraph
(i) hereofis a special inducement and consideration to the Port Authority in entering into this -

Lease with the Lesses,

Section 11, Prohibited Acts -

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

the Airport,
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(b)  The Lessee shall not create nor permit to be caused or created upon the
premises any obnoxjous odors or smokes, or noxious gases or vapors. -

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

in the premises.

(d)  The Lessee shall not itself do nor shall the Lessee give its permission to any
other to do any act or thing upon the premises or at the Airport (1) which will invalidate or
conflict with any fire insurance, extended coverage or rental insurance policies covering the
premises or any part thereof, or the Airport or any part thereof, or (2) which, in the opinion of the
Port Authority, may constitute an extra-hazardous condition so as to increase the risks normally
attendant upon the operations contemplated by Section 6 hereof. The Lessee shali promptly

observe, comply with and execute the provisious of any and all present and future rules and
regulations, requirements, orders.and directions of the Insurance Services Offices of New York
and the Nationa! Fire Protection Association, or of any other board or organization exercising or
which may exereise similar functions, which may pertain or apply to the operalions of the Lessee
on the premises, and the Lessee shall, subject to and in accordance with the provisions of Section
38 hereof, make any and all structural and non-structural improvements, alterations or repairs of
the premiscs that may be fequired at any fime hereafter by any such present or [uture rule,
regulation, requirement, order or direction, If by reason of any failure on the part of the Lessce
to comply with the provisions of this paragraph any fire insurance rate, extended coverage or
rental insurance rale on the premises or any part thereof, or on the Airport or any part thereof,
shall at any time be higher than it would be if (he premises were properly used for the purposes
permilied by Section 6 hereof, then the Lessee shall pay to the Port Authority, as an item of
additional rental, that part of all insurance premiums paid by the Port Aethority which shall have
been charged because of such violation or failure by the Lessee.

(¢)  The Lessee shall not dispose of nor permil any one to dispose of any waste
material (whether liguid or solid) by means of the toilets, manholes, sunitury sewers or storm
sewers in the premises or on the Airport except after treatment in installations or equipment
included in plans and specifications submitted to and approved by the Port Authority.

(H The Lessee shall not keep or store during any 24-hour period flammable
liguids within any enclosed portion of the premises in excess of the Lessee’s warking
requirements during the said 24-hour period.  Any such liquids having a flash point of less than
110 F shall be kept and stored in safety containers of & type approved by the Underwriters
Laboratories or the Factory Mutual Insurance Association,

(g}  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 ventilated and
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unless such engine or item of automotive equipment s equipped with a proper spark-arresting
device which has been approved by the Port Authority.

~ (h)  With the exception of a lunchroom for its employees, the Lessee shall not
install, maintain or operate, or peymit the installation, maintenance or operation on the premises
of any vending machine or device designed to dispense or seli food, beverages, tobacco, tobacco
products or merchandise of any kind whether or not included in the above categories, or of any
restautant, cafeteria, kitchen, stand or other establishment of any type for the preparation,
dispensing or sale of food, beverages, tobacco, tobacco products, or merchandise of any kind,
whether or not included in the above categories, or of any equipment or device for
the furnishing to the public of service of any kind including therein, without limitation thereto,
telephone pay-stations, unless the Lessee obtains the prior wrillen consent of the.Port Authority.

0] The Port Authority, by itself or by contractors, lessees or permittees, shall
have the exclusive right to install, maintain and receive the revenues from all coin-operated or
other vending machines or devices instalied by it and operated on the premises for the sale of
merchandise ol all types or for the rendering of services, provided, however, that no such
machine or device sha!l be instalied except upon the request of the Lessee. 1fthe Port Authority
does not install and mainiain any such machine that the Lessee may reasonably request, the
Lessee shall have the right to do so, provided, however, (1) that the Lessee shall pay or cause to
be paid to the Port Authority each mouth for each'machine upon the same basis for the preceding
month as any concessionaire, permittee or licensee of the Port Authority then operating machines
at the Alirport for {ie sule of similar merchandise or the rendering of similar services, and (2) that
in the event the Lessce exerciscs such right the Port Authority, at any time thereafier, may -
substitute for the Lessee's machines other machines selling similar merchandise or services
operated by the Port Authority or by its licensee, permiliee or concessionaire, and thereupon the

Lessee shall remove 1t8 machines.

0) The Lessee shall not overload any [loor and shall repair any floor, including
supporting members, and any paved arca damaged by overloading. Nothing in this paragraph (j)
or elsewhere in this Agreement shall be or be construed to be a representation by the Port
Authority of the weight any floor or paved area will bear,

(k) The Lessee shall not fuel or defuel its automotive vehicles or other
equipment in the cnclosed portion of the premises without the prior approval of the General

Manager of the Airport.

Q)] The Lessee shall not use any cleaning malerials having a harmful or
corrosive effect, on any part of (he premises,
(m)  The Lessee shall not use or permit the usc of any truss or structural

supporting member of the building or roofl or any part thereof for the storage of any material oy
equipment, or to hoist, 1ift, move or support any material or equiprent or other weight or load,
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by means of said trusses or structural supporting membors, without the prior writlen approval of
the Port Authority.

Secton 12.  Care, Maintenance, Rebuilding and Repalr by the Lessce

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

{13 Keep at all times in a clean and ordetly condition and appearance,
the premises and all the Lessee's fixtures, squipment and personal property which are
located in any part of the premises which Is open to or visible by the general public;

(2)  Remove all snow and ice and perform all other activities and
funciions necessary or proper to make the premiscs availablc for use by the Lessee;

(3)  Take good care of the premises and maintain the same at all times in
good condition, except for reasonable wear and tear, perform all necessary preventive
maintenance, including but not limited to, painting (the exterior of the structures on the
premises and dreas visible lo the general public to be painted only in colors which have
been upproved by the Port Authorily); and make all repairs and replacements and, subject
to and in accordance with the provisions of Section 38 hereof, 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 shail be in quality
and cluss not inferior to the otiginal in materials and workmanship; and (o pay promptly

the cost and expense of such repairs, replacements and maintenance;

(4)  Without limiting its obligations eisewhere in this Section, the Lessee
agrees to perform all decorating and painting (including redecorating and repainting) so
that at all times the premises and all parts thereol are in first class appearance and

condition;

(5)  Provide and maintain all obstruction lights and similar devices on
the premises, and provide and maintain al! fire-protection and safety equipment and all
other equipment of every kind and nature required by any law, rule, ordinance, resolution
or regulation of the type and nature described in Seciions 8 and 9 of this Agreement;

(6)  Take such anti-erosion measures and maintain the landscaping on
the premises at all times in good condition, including but not limited to, periodic planting
and replanting, as the Port Authority may require, and perform and maintain such other
landscaping with respect to all portions of the premises not paved or built upon as the Port
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Authority may require, including the cross hatched area delineated on Exhibit A until such
area is developed by the Port Authority;

(7)  -Be responsible for the maintenance and repair of all utility service
lines, including but not limited to, service lines for the supply of low pressure water, gas
service lines, electrical power and telephone conduits and lines, sanitary sewers and storm
sewers, located upon the premises and used by the Lessce exclusively or in coramon, or,
subject to having access thereto, located off the premises and used by the Lessee

exclusively or in common; and

(8)  Repair any damage to the paving or other surface of the premises
caused by any oil, gasoline, grease, lubricants or other flammable liquids and substances
having a corrosive or detrimental effect thereon.

(»  Inadditjon, the Lessee shall be responsible for landscaping the premises,
where appropriate, consistent with the Port Authority’s airport landscaping program.

(c)  Inthe event the Lessee fails to commence to maintain, clean, repair,
replace, rebuild or paint within a period twenty (20) days after notice from the Port Autharity so
to do the event that the said notice specifies that the required work to be accomplished by the
Lessee includes maintenance or repair other than preventive maintenance, or within a period of
iwenty (20) days if the said notice specifies that the work to be accomplished by the Lessce
involves preventive mainlenance only, or Lessee fails diligently lo continue to completion the’
repair, replacement, rebuilding or painting of all of the premiscs required to be repaired,
replaced, rebuilt or painted by the Lessee under the terms of this Agreement, the Port Authority
may, af its option and in addition to any other remedies which muy be available to it, repair,
replace, rebuild or paint all or any part of the premises inciuded in the said notice, and the cost

thereof shall be payable by the Lesses upon demand.

{d)  Notwithstanding anything to the contrary in Section 12(a) above, Lessee
shall not be required to make structural improvements, repairs, or alterations to the premises
unless such structural improvements, repairs, or alterations are necessary to correct conditions
arising out of, related o or occurring during Lessee’s ocoupancy, use and operation of the
promises. The Port Authority acknowledges that Lessee did not design or coastruct the premises
and shall have no obligation to pay for or perform structurat repairs or rebuilding or maintenance
arising out of the design or construction of the premises, The Port Authority further
acknowledges that payment for such structural repairs or rebuilding or maintenance arising out
of the design or construction shall be borne by the Port Authority.

Section 13.  Insurance

(a)  The Lessee shall, during the term of this Agreement, insure and keep
insured to the extent of the full Replacement Cost thereof, all buildings, structures,
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improvements, installations, facilities and fixtures now orin the future located on the premises
when the same are located on the premises against all risks of physical loss or damage, including
loss against flood and earthquake, ifavailable, and if not available, then against such hazards and
risks as may now or in the future be included under a standard form of fire and extended
coverage insurance policy available in the State of New York including damage or loss by
windstorm, cyclone, tomado, hail, explosion, riot, civil commotion, aireraft, vehicles, flood,
earthquake and smoke, and, if the Port Authority so requests upon written notice, glso covering
nuciear property losses and contamination hazards and risks (if such coverage is or becomes
available) and boiler and machinery hazards and risks in a separate insurance policy or policies
or as an additional coverage endorsement to the aforesaid policies in the form as may now or in
the future be prescribed as of the effective date of said insurance by the Rating Organization
having jurisdiction or the Superintendent of Insurance of The State of New York and the Lessee
* shall furthermore provide additional insurance i1 such reasonable amounts with respect to the
premises covering any other property risk that the Port Authority may at any time during the
term of this Agreement cover by carrier or self-insurance covered by approptiate reserves at
other locations at the Airport upon written notics fo the Lessee to such effect. '

(b)  In addition to all other policies of insurance required under this Lease, the
Lesgee shall also procure and maintain throughout the period of this Lease (including any and all
extensions) Business Interruption Insurance (if such caverage is available) in such amount as
shall be at least sufficient to cover, and applicable to, all fees, charges and other payments that
are payable by the Lessee to the Port Authority under this Lease including rental expenses for a
period of not less than three (3) years for any business interruption losses in business revenue
that ocour when the premises or any portion thereof is unusable or is out of operation due to a
fire ot for any other risks or hazards that are normally covered under a standard form of “All

Risk” policy.

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

(d)  In the event the premises or any part thereof shall be damaged by any
casualty against which insurance is carried pursuant to this Section 13, the Lessea shall promptly
furnish to the Port Authority such information and data as may be necessary to enable the Port

Authority to adjust the loss.

()  The certificates representing insurance covered by this Section 13 shall be
delivered by the Lessee to the Pott Autherity upon execution of this Agreement by the Lessee
and each certificate delivered shall bear the endorsement of or be accompanied by evidence of
payment of the premium thereon and such policies shall also contain a valid provision obligating
the insurance company to firnish the Port Authority and The City of New York thirty (30) days’
advance notice of the cancellation, termination, change or modification of the insurance
gvidenced by said policy or certificate. Any renewal certificates shall be delivered to the Port
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Authority at least thirty (30) days before the expiration of the insurance, which such policies are
to renew, if possible; but in no event, a current, compliant certificate of insurance must be
delivered prior to the renewal. If at any time the Port Authority so requests, a certified copy of
each of said policies shall be delivered promptly to the Port Authority,

() Regardless, however, of the persons whose interests are insured, the
proceeds of all poticics covered by this Section 13 shall be applied as provided in Section 14;
and the word "insurance” and all other reforences to insurance in said Section [4 shall be
construed to refer to the insurance which is the subject matter of this Section 13, and to refer to

such insurance only.

(g)  Allinsurance coverages and policles required under these Sections may be
reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage at any
time and from time to time during the period the Lease remains in effect and insurance
companies issuing such policies shall be licensed to do business in the Stals of New York and
have ratings classifications of “A” or better and a financial size category ratings of “VII” or
better according 1o the lotest edition of the A.M.-Best Key Rating Guide, The Porl Authority at
any such time may make additions, deletions, amendments to or modifications of the above-
scheduled insurance requirements and may require such other and additional insurance, in such
reasonable amounts, against such other insurable risks and hazards, as the Port Authority may

deem advisable and the Lessce shall promptiy comply therewith,

Section 14,  Damage to or Destruction of Premises

(8)  Removal of Debris. 1f the premises, or any patt thereof, shall be damaged
by fire, the elements, the public enemy or other casualty, the Lessee shall promptly remove all
debris resulting from such damage from the premises, and to the extent, if any, that the removal
of debris under such circumstances is covered by insurance, the proceeds thereof shall be
availuble to the Port Authority and be used by the Lessee for that purpose,

(b)  Minor Damage. If the premises, or any part thereaf, shall be damaged by
fire, the elements, the public enemy or other casualty but not rendered untenantabie or unusable
for a period of ninety (90) days, the premises shall be repaired with due diligence in accordance
with the plans and specifications for the premises as they existed prior to such dumage by and at
the expense of the Lessee and if such damage is covered by insurance, the proceeds thereof shall

be made available to and be used by the Lessee for that purpose.

: (¢)  Major Damage to or Destruction of the Premises. If the premises, or any
part thereof, shall be destroyed or so damaged by fire, the ¢elements, the public enomy or other
casually as to be untenantabic or unusable for ninety (90) days, or if within nincty (90) days after
such damage or destruction the Lessee notifies the Port Authority in writing that in its opinion

said premises will be untenantable or unusable for nincty (90) days, then the Lessee shall
proceed with due diligence to make the necessary tepairs or replacements to restore such
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premises in accordance with the plans and specifications for the premises 28 the same existed
prior to such damage or destruction; or with the approval in writing of the Port Authority make
such other repairs, replacements or changes as may be desired by the Lessee. |f such destruction
or damage was covered by insurancs, the proceeds thereof shall be made avaitable to the Port

Authority and be used by the Lessee for such restoration.

(d)  The obligation of tho Lessee to repair or replace shall be limited to the
amount of the insurance proceeds provided the Lessee has carried insurance to the extent and in
* accordance with Section 13 hereof. Any excess of the proceeds of insurance over costs of the

restoration shall be retained by the Port Authority.

(e}  The parties hereby stipulate that neither the provisions of Section 227 of the
Real Property Law of New York nor those of any other similar statute shall exlend or apply to

this Agreement.

Section 15. Indemnity and Liability Insurance

(8 (1) The Lessee shall indemmify and hold barmless the Port Authority, its
Commissioners, officers, agents, employees and representatives, from and against (and shall
reimburse the Porl Authority for the Port Authority's reasonable costs and expenses, including
reasonable legal expenses, incurred in connection with the defense of) all claims and demands of
third persons, including but not timited lo, claims and demands for death of personal injurics, or
for property damages, arising out of any default ofthe Lessee in performing or observing any
term or provision of this Agreement, or out of the use or occupancy of the premises by the
Lessee or by others with its consent or out of any of the acts or omissions of the Lessee, its
officers, employees, guests, invitees and other persons who ate doing business wilh the Lessee or
who are at the premises with the consent of the Lessee or arising out of the acis or omissions of
the Lessee, its officers and employees elsewhere al the Airport (excepting only claims and
demands ar{sing from the sole willful acts of the Port Authority), including claims and demands
of The City of New York from which the Port Authority derives ils rights in the Airport, for
indemnification, arising by operation of law or through agreement of the Port Authority with the

said City. :

Notwithstanding anything to the contrary in the foregoing, the Lessee shall
not be liable for any claims and demands or causes of action, accrued prior fo the
Commencement Date, for death or personal injuries of persons, including but not limited to
employees or former epiployees of Lufthansa Cargo AG, anising out of or relating to asbestos in

the premises, if any.
(2) If so directed, the Lessee shall at its own cxpense defend any suit based
upon any such claim or demund (even if such claim or demand is groundless, false or

fraudulent), and in handling such it shall not, without obtaining express advance permission from
the General Counsel of the Port Authority, raise any defense involving in any way the
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jurisdiction of the tribunal, the immunity of the Port Authority, its Commissioners, officers,
agents or employees, the governmental nature of the Port Authority, or the provisions of any
statutes respecting suits against the Port Authority.

(by  Inaddition to the obligations set forth in paragraph (a) of this Section and
ail other insurance required under this Agreement, the Lessee during the term of this Agreement
it its own name as insured and including the Port Authority as an additional insured shall
maintain and pay the premiums on a policy or policies of Commercial General Liability
Insurance, including products-completed operations, premises-operations, and covering bodily
injury, including death, and property damage liability, broadened to include or equivalent
separate policies covering Warchousemen’s Legal Liability and providing for coverage in the
limit set forth below; and Commercial Automobile Liability Insurance ¢overing owned, non-
owned and hired vehicles and including antomatic coverage for newly acquired vehicles and
providing for coverage in the limit set forth below; and Workers' Compensation Insurance in
accordance with the requirements of law. All the aforesaid liability policy or palicies of
insurance shall also provide or contain an endorsement providing that the protections afforded
the Lessee thereunder with respect to any claim or action against the Lessce by a third person
shall pertain and apply with like effect with respest to any claim or action against the Lessee by
the Port Authority but such endorsement shall not limit, vary, change, or affect the protections
afforded the Port Authorily thereunder as an additional insured. In addition, all the aforesaid
liability policy or policies of insurance shall also provide or contain an endorsement providing
that the protections afforded the Port Authority thereunder with respect fo any claim or action
against the Port Authority by the Lessee shall be the same as the protections afforded the Lessee
ihercunder with respect to any claim or action against the Lessee by a third person as if the Port
Authority were the named insured thereunder. The said liability policy or policies of insurance,
where applicable, shall also provide or contain a contractual liability endorsement covering the
obligations assumed by the Lessce under paragraph (a) hereol.

Minimum Limits

Comtnercial General Linbility
Combined single limit per
occurrence for death, bodily injury and

property damage liability: $25,000,000
Commercial Automobile Liabilily
{(covering owned, non-owned and
hired vehicles) combined single Limit
per oecurrence for death, bodily injury
$25,000,000

and property damage liability:
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{¢)y  The minimum limits as to the aforesaid Warehousemen's Legal Liability
policy to be maintained by either the Lessee shall be as follows:

Warehousemen'’s Legal
Liabitity $2,000,000

Without limiting the provisions hereof, in the ¢vent the Lessee 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 all the terms and provisions

hereof,

(d) Al insurance coverages and policies required under thig Section may be
reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage at any
time and from time (o time diring the term of the leiting hereunder. The Port Authority may, at
any such time, require an increase in the minimum limits, or additions, deletions, amendments or
modifications to the above-scheduled insurance requirements, or may require such other and
additional insurance, in such reasonable amounts, against such other insurable hazards, as the
Port Authority may reasonably deem required and the Lessee shall promptly comply therewith,

(e) As to the insurance required by Lhe provisions of this Section a certified
copy of the policics, or a certificate or cerfificates evidencing the existence thercof, or binders,
shall be delivered by the Lessee to the Port Authority upon execution of this Leuse and delivery
thercof by the Lessee to the Port Authority. Each policy, certificate of binder delivered as
aforesaid shall bear the endorsement of or be accompanied by evidence of payment of the
premium thercon. In the event a binder is delivered, it shall be repiaced within thirty (30) days
by a certified copy of the policy or a certificate. Each such copy or certificate shall contain a
vatid provision or endorsement that the policy may not be cancelied, terminated, changed or
modified without giving thirty (30) days' written advance notice thereof to the Port Authority,
Bach such copy or certificale shail contain an additional endorsement providing that the
insurance carrier shall not, without obtaining express advance permission from the General
Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of the
tribunal, the immunity of the Port Authority, its Commissioniers, officers, agents or employees,
the governmental nature of the Port Authority or the provisions of any statutes respecting suits
against the Port Authority, Any renewal policy shall be delivered to the Port Authority at least
thirty (30) days prior to the expiration of each expiring policy, except for any policy expiring
after the date of expiration of the term of this Agreement. The aforesaid insurance shall be
wtitten by a company or companies approved by the Port Authority, the Port Authority agreeing
not to withhoid its approval unreasonably, [fat any time any of the insurance policies shall be or
become unsatisfactory to the Port Authority as to the form or substance or if any of the carriers
issuing such policies shall be or become unsatisfactory to the Port Authority, the Lessee shail
promptly obtain a new and satisfactory poticy in replacement, the Port Authority covenanting
and agreeing not to act unreasonably hercunder. If the Port Authority at any time so requests, a
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certified copy of each of the policies shall be delivered to the Port Authority.

Section 16.  Signs

(a)  Except with the prior written approval of the Port Authority, the Lessee
shal] not erect, maintain or display any signs or any advertising at or on the exterior parts of the
premises or in the premises so as fo be visible from outside the premises or at or on any other
portion of the Airport outside the premises. Without in any way limiting the foregoing, the
Lessee will be permitted to erect an exterior sign on the premises after the Lessee has received
the prior written approval of the Port Authority to do so. Interior signs affecting public safety
and security shall be in accordance with established Port Authority standards.

(b}  Upon the expiration or termination of the letting, the Lessee shall remove,
obliterate or paint out, as the Port Afithority may direct, any and all signs and advertising on the
premises or elsewhere on the Alrport and in conneclion therewith shall restore the portion of the
premises and the Airport affected by such signs or advertising (o the same condition as existing
prior 10 the installation of such signs and advertising, In the event of a failure on the part of the
Lessee so to remove, obliterate or paint out each and every such sign or advertising and so to
restore the premises and the Airpott, the Port Authority may perform the necessary work and the
Lessee shall pay the cost thereof to the Port Authority on demand.

Section 17.  Obstruction Liphts

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

Section 18.  Additional Rent and Charpges

If the Port Authority is required or elects to pay any sum or sums or incufs any
obligations or expense by reason of the Lessee’s breach, beyond all cure periods provided in this
Agreement, to perform or fulfill any one or more of the conditions, covenants or agreements
contained in this Agreement or as a result of an act or omission of the Lessee contrary to the said
conditions, covenants and agreements, the Lessee agrees to pay the sum or sums so paid or the
gxpense so incurred, including all interest, costs, damages and penalties, and the same may be
added to any installment of rent thereafter due hereunder, and sach and every part of the samo
shall be and become additional rent, recoverable by the Port Authority in the same manner and
with like remedies as i it were originally a part ol the rent as set forth in Section § hereof,
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Section 19,  Rights of Entry Reserved

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

have the right to do under this Agreement.

(by  Without imiting the generality of the foregoing, the Port Authority, by ils
officers, employces, agents, vepresentatives and contractors, and furnishers of utilities and other
services, shall have the right, for its own benefit, for the benefit of the Lessee, or for the benefit
of persons other than the Lessee at the Airport, to mainfain existing and future sewerage, utility,
mechanical, electrical and other systems or portions thereof on the premises, including but not
limited to, systems for the supply of heat, water, gas, fuel, electricity and for the furnishing of
fire-alarm, fire-protection, sprinkler, sewerage, drainuge, telegraph and telephone service,
inchuding all lines, pipes, mains, wires, ¢onduits and equipment connected with or appurienant to
such systems, and to enter upon the premises at all reasonable times to make such repairs,
replacements or allerations as may, in the opinion ofthe Port Authority, be deemed necessary or
advisable and, from time to time, to construct or instalt over, in or under the premises new
systems or parts thereof, and to use the premises for access to other parts of the Airport otherwise
not conveniently nccessible; provided, however, that in the exercise of such rights of access,
repair, alteration or new construction the Port Authority shall not unreasonably interfere with the

use and occupancy of the premises by the Lessee.

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

the cost of such moving upon demand.

(d)  Nothing in this Section shall or shall be construed to impase upon the Port
Authority any obligutions so to counstruct or maintain or to make repairs, replacements,
alterations or additions, or shall create any liability for any failure so to do. The Lessoe is and
shall be in exclusive control and possession of the premises during the letting and the Port
Authority shall not in any event be lable for any injury or damage to any property or to any
person huppening on or about the premises nor for any injury ot damage to the premises nor to
any property of the Lessee or of any other person located in or thercon (other than those
occasioned by the affirmative, willful acts of the Port Authority, its employees, agents and

representatives).
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(e)  Upon reasonable notice and 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 emp§0yees whether or not accompanied by prospective lessees, occupiers or users of the
premises, shalt have the right 1o enter thereon for the purpose of cxhibmng and viewing all parts

of the same.

(H if, during the last month of the letting, the Lessec shall have removed all or
substantially all of its property from the premises, the Port Authority may immediately enter and
alter, renovate and redecorate the premiscs. , ,

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

Section 20,  Condemnation

(a) . (i) As used in this Section, the phrase “temporary interest,” when used
with reference to reai property, shall mean an interest in such real property entilling the owner of
such interest to the possession of such property (whether or not such interest includes or is
co-exiensive with an interest of the Lessee therein under this Agreement), for an indefinite term
or for a term terminable at will or at sufferance or for a term measurad by a war or an emetrgency
or other contingency or for a fixed term expiring prior to the expiration date of this Lease; and
the phrase “permanent interest,” when used with reference to real property, shall mean an intercst
in such real property entitling the owner of such interest o possession thereot, other than a
temporary interest as above defined, including, among other things, a fee simple and an interest
for a term of years expiring on or after the expiration of this Agreement.

(i)  As used in this Section with reference {o the premises, the phrase “a
material part” shall mean such a part of the premises that the Lessee cannot continue to carry on
or cause to be carried on the operations described in Section 6 hereof without using such part.

b W [f, in the event of an acquisition by condemnation or the exercise of
the power of eminent domain by any body having a superior power of eminent domain of a
permanent interest in all or any part of the premises pursuant to the terms of'this Agreement (any
such acquisition under this Section being hereinafter reforred to as a “permanent taking™), the
permanent taking covers all or a material parl of the premises this Agreement and the letting
hereunder shall terminate and expire on the carlier of (1) the date the Lessee is deprived of
physical possession thereof or (2) the date of such taking; all rentals, fees and payments due
under this Agreement shall be upport;oned and paid by the Lessee to the date of such

termination,

(i) Inthe event a permanent taking covers less than all or a material part
of the premises, this Agreement and the term of the letting hereunder shall be deemed terminated
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as to the part so taken as of the earlier of (1) the date the Lessee is deprived of physical
possession of such part or (2) the date of such taking; and with respect to the part not taken, the
fetting shall continue in full force and effect and the Lessee shall continue to pay all rentals and
other sums, charges and fees provided to be paid by the Lessee under this Agreement without
any reduction or abatement, provided, however, that the basic rental referred to in Section 4

hereof shall be abated as provided in said Section 4.

{c) If a temporary interest in the premises or in any part thereof shall be taken
in condemnation or other eminent domain proceedings (such taking being hereinafler referred to
as ‘‘a temporary taking”) then this Agreement shall nevertheless continue in full force and effect
except to the extent the Lessee may be prevented from so doing pursuant to the terms of the
order of the condemning power and the Lessee shail continue to pay all rentals and other sums,
charges and fees, if any, provided to be paid by the Lessee under this Agreement without any
reduction or abatement therein. If such temporary taking is of a parf only and the same shall
damage any portion of the premises, the Lessee at its cost and expense shail diligently repair any

such damage und shall put such portion as neatly as possible in the condition thereof
immediately prior to such taking.

d) Int the event of a permanent taking of all or any part of the premises,
the Port Authorily and the Lessee shall have the right to appear in the condemnation ot eminent
domain proceedings and to participate in any and all hearings, trials and appeals therein, for the
purpose of protecting their interests hereunder. In any such proceeding to determine the value of
the premises so tuken, the Port Authority and the Lessee shall together make one claim for thetr
combined interest in the premises and the building, fixtures, equipment, furnishings and other
property constructed, installed or situated therein and thereon (lo the extent compensable), and
the net award received shall be paid ag hereafler provided in this paragraph (d).

(ity  Nothing contained herein shall be deemed to affect in any way any
claim the Port Authority may have for the value of any portion of the Airport not included within
the premises hereunder which may be affected by any taking described in this Section or shall
serve to give the Lessee any interest in any such claim.

{iil)  The rights of the Port Authorily und the Lessee in and (o the net
award or awards upon any permanent taking of all or & matoriaf part of the premises shall be
determined as follows and in the following order of priority:

(I)  The Port Authority shall be entitled to receive and retain an

amount equal to its investment, if any, in the premises so taken, it being understood by the
parties that such investment may only arise pursuant to the request of the Lessce and covered by
a supplement to this Loase prepared by the Port Authority and executed by the parties hereto.

(2)  The Lessee shall be entitled to receive from the Port
Authority an amount equal to the Lessee’s unamortized capital investment in the premises.
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(3)  The Port Authority shall be entitled to receive and retain an
amount equal to the residual value of the Cargo Facility, which value shall be based on the
projected net operating revenue of the Cargo Facility to the Port Authority after the expiration of
the Lease, with such net operating revenues escalating over the remaining useful life of the
Cargo Facility for so long as the Port Authority maintains a leasehold interest covering the
premises hereunder, with such valuation taking into account the effective date of lease

termination due to condemnation,

{4)  From the remamder of the awurd paid to the ?ort Authoritj/,
if any, the Port Authority shail be entitled to retain the same. :

(iv)  Upon apermanent taking of less than all ot a material part of the
premises, the award paid to the Port Authority shall be made available to the Lessee for the
repalr or rebuilding of the buildings construeted thereon, and such portion of the award
remaining, after providing for the répair or rebuilding of the buildings constructed thereon shall
be distributed in accordance with the provisions of subparagraph (iii) hereof.

(v)  Upon atemporary taking of all or any portion of the premises, and
subject to the Lessee’s repair obligations ag set forth in paragraph (¢} hereof, the Lessee shall be
entitled to receive from the Port Authority the full amount of the net award except for such
portion of the award representing any period of the taking subsequent to the term of the letting
hereunder which portion shall be paid to and retained solely by the Port Authority.

() (i) . The phrase “unamortized capital investment” shalt mean, for
purposes of this Lease, the amount of the Lessee's investment in the premises (excluding any
personal propetty whatsoevet) arising out of the performance by the Lessee of the Construction
Work pursuant to and as set forth in Section 2 of this Lease¢ with respect to the Cargo Facility
after deduction therefrom of an amount equivalent to an zllowance for depreciation and
amortization. Such allowance will be computed on a straight-line basis over a period of -
twenty-five (25) years commencing on the Completion Date.

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

legislation herea fer enacted.

(i)  For purposes of this pavagraph (¢), the Lessee’s investment in the
premises shall be equal to the sum oft (1) the amounts paid by the Lessee to independent
contractors for work actually performed and labor and materials actually furnished in connection
with the construction of the Cargo Facility, and (2) the payments made and expenses incurred by
the Lesses, in connection with such construction, for engineering, architectural, professional and
consulting services, the supervision of construction, and other customary and reasonable fees and
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expenses associated with the financing hereunder, provided, however, that such payments and
expenses pursuant to this item (2) shall not exceed 15% of the amounts described in item (1)
hereof! in each case, as the above-mentioned amounts, payments and expenses are evidenced,
from time to time, by certificates of a responsible fiscal officer of the Lessee, sworn to before a
Notary Public and delivered to the Port Authority, which certificates shall (a) set forth, in
reasonable detail, the amounts paid to specified independent contractors, the payments made to
other specified persons and other expenses incurred by the Lessee, which have not previously -
been reported in certificates delivered to the Port Authority, (b) have attached thereto
reproduction copies or duplicate originals of the invoices of such independent contractors and
other persons acknowledging the receipt by them of such amounts and payments, and (¢) certify
that the amounts, payments and expenses therein set forth constitute portions of the Lessee’s
investment in the premises for the purposes of this Lease,

(iv)  The sole and entire amount to be paid by the Port Authorily to the
Lessee from the said remainder of the award under Section 20(d)(11i)(2) shall be (1) in the event
of a taking of all of the said premises, an amount up to the unamortized capital investment, if ©
any, of the Lessee in the premises, or, (2) in the event of 1 taking of less than all of the said
premises, an amount equal to an appropriate portion of the unamortized capital investment, if
any, of the Lessee in so much of the premises as are taken. However, the Port Authority shall
make such payment to the Lessee only if the amount to be paid by the Port Authority will
constitute “unamortized Port Autherity funds other than bond preceeds or Federal or State grants
expended for capital improvements at the municipal air terminals,” within the meaning of said
phrase as used in Section 23, I, D of the Basic Lease or if a sum not less than said amount can be
retained by the Port Authority (and not bé required to be paid to The City of New York) out of
the damages or award in respect to such taking without violation of any obligation of the Port
Authority to The City of New York under the Basic Lease. Such payment shall be made as of
the date upon which such body having superior power of eminent domain obtains possession of
any such permanent interest in the demised premiscs or afler receipt of said award by the Port
Authority, whichever shall last occur, and, upon such payment, the Lessee (except with respect
to its personal property) shall not have any claim or right to claim or be entitled to any portion of
the amount which may be awarded as dumages or paid as a result of such taking, and all rights to
damages, if any, of the Lessee (except for damages to its pcrqonai ptoperty) by reason thereof are

hereby assigned to Lthe Port Authority.

(v) - If, however, the amount to be paid by the Port Authority (the
unamortized capital investment, as hereinabove defined, if any, of the Lessee in the premises) for
such leasehold interest will not constitute “unamorttized Port Authority funds other than bond
proceeds or Federal or State grants expended for capital improvements at the municipal air
terminals,” within the meaning of said phrase as used in Section 23, I, D of the Basic Lease or if
a sum not less than such amount cannot otherwise be retained by the Port Authority (and not be
required to be paid to The City of New York) out of the damages or award in respect to such
taking without violation of any obligation of the Port Authority to The City of New York under
the Basic Leaso, then the aforesaid agreement to make such payment to the Lessee shall be null
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and void; and in any such event, the Lessec shall have the right to appear and file its claim for
damages in the condemnation or eminent domain proceedings, to participate in any and all
hearings, trials and appeals therein, and to receive such amount as it may lawfuily be eatitled to
receive as damages or payment as a result of such taking because of its leasehold interest in the
premises up to, but not in excess of, an amount equal to the unamortized capital investment (as

hereinabove defined), if any, of the Lessee in the premises.

(vi)  Inthe event of the taking of all of the premises and if the Lessee has
no unamortized capital investment in the premises at the time of the taking, then the aforesaid
agreement to make such payment to the Lesses shall be null and void; and in that event, this
Lease and all rights granted by this Lease to the Lessee to use or occupy the premises for its
exclusive use or for its use in common with others at the Airport and all rights, privileges, duties
and obligations of the parties in connection therewith or arising thereunder shalt terminate as of
the date of the taking, and in that event, the Lessee (except with respect {o its personal property)
shall not have any claim or right to ¢laim or be entitled to any portion of the amount which may
be awarded as damages or paid as a result of such taking, and all righls to damages, if any, of the
Lessee (except for damages to its personal property) by reason thereofare hereby assigned to the

Port Authority.

{H In the event of a taking hereunder, the Lessee hereby agrees to deliver
possession of all or such portion of the premises so taken upon the efTective date of such taking
in the same condition as that required for the delivery of the premises upon the date originally
fixed by this Agreement for the expiration of the term of the letting hereunder. No taking by or
gonveyance Lo any governmental authority as described herein shall be or be construed to be an
eviction of the Lessee or a breach of this Agreement or be made the basis of any claim by the

- Lessee against the Port Authority for damages, consequential or otherwise.

Section 21.  Assignment and Sublease

(a) Except as otherwise permitted by the terms of this Agtesment, the Lessee
covenants and agrees that it will not sell, convey, transfer, mortgage, pledge or assign this
Agreement or any part thereof, or any rights created thereby or the letling thereunder or any part

thereof without the prior written consent of the Port Authority.

{h)  The Lessge shall not sublet the premises or any part thereol without the
prior wrilten consent of the Port Authority.

(c)  Any sale, assignment, transfer, sublease, mortgage, pledge, hypothecation,
encumbrance or disposition of the prermises or of the rents, revenues or any other income from
the premises, or this Agreement or any part thereof, or any license or other intcrest of the Lessee
thergin not made in accordance with the provisions of this Agreement ghall be null and void

abinitio and of no force or effect.
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(dy  If without the prior written consent of the Port Authority, the Lessee
assigns, sells, conveys, transfers, mortgages, pledges or sublets in violation hereof the Port
Authority may coliect rent from any assignee, sublessee or anyone who claims a right under this
Agreement ot letting or who occupies the premises, and the Port Authority shall apply the net
amount collected to the rental herein reserved; but no such collection shall be deemed a waiver
by the Port Authority of the covenants contained in this Section or an acceptance by the Port
Authority of any such assignee, sublessee, claimant or occupant as Lessee, nior a release of the
Lessee by the Port Authority from the further performance by the Lessee of the covenants
contained herein; nor shall the granting of the Port Authority's approval and consent pursuant to
paragraph (&) or (h) of this Section be construed to he a waiver or release by the Port Authority
from the further performance by the Lessee of the covenants contained herein.

{e)  Anyconsent granted by the Port Authority to any assignment or subletting
or to any sublessee pursuant to the provisions hereof shall not be construed or deemed to release,
rolieve or discharge any succeeding assignee, successor or transferee of the Lessee or any other
person ¢laiming any right, title or interest in Lhis Agreement from the tequirement of obtaining
the prior written consent of the Port Authority in the event it wishes to sell, convey, transfer,
mertgage, pledge, sublet or assign this Agreement or any part thereof, or any rights crealed
thereby or the letting hereunder or any part thereof; and such assignee, successor or transferce or
other person claiming any right, title or interest in this Agreement shall not sell, convey, transfer,
mortgage, pledge, sublet or assign this Agreement or any part thereof, or any righls created
thereby or the letting there-under or any part thercof without such prior written consenl of the

Part Authorily.

‘ {H The Lessee shall not use or permit any person to use the premises ot any
portion thereof except in accordance with the provisions of Section 9 hereof and this Section nor
for any purpose other than the purposes stated in Section 6 hereof. Excepl as provided in writing
by the Port Authority, the Lessee shall not permit the premises to be used or occupied by any
person other than its own officers, employees, representatives, agents, contraciors, guests,

visitors and business invitees.

Section 22.  Termination by the Porf Authority

(n)  Ifany one or more af the following events shali occur, that is to say:

(1)  The Lessce shall become insolvent or shall take the benefit of any
present or future inselvency statule, or shali make a general assignment for the benefit of
creditors, or file a voluntary petition in bankruptcy or a petition or answer seeking an
arrangement or jts reorgitnization or the readjustment of its indebtedness under the lederal
bankruptcy laws ot under any other taw or statute of the United States or of any state thereof, or
consent to the appointment of a receiver, trustee, or liquidator of all or substantially alt of its

property; or
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{2y By order or decree of a court the Lessee shall be adjudged bankrupt
or an order shall be made approving a petition filed by any of its creditors or by any of the
stockholders of the Lessee, seeking its reorganization or the readjustment of its
indebtedness under the federal bankruptey laws or under any law or statute of the United
States or of any state thoreof, provided that if any such judgment or order is stayed or
vacated within sixty (60) days after the entry thereof, any notice of cancellation shall be
and become null, void and ofno effect; or

(3) By, or pursuant to, or under authority of any legislative act, |
resolution or rule, or any order or decree of any court or governmental board, agency or
officer having jurisdiction, a receiver, trustes, or liquidator shall take possession or control
ofall or substantsa%iy all of the property of the Lessee, and such possession or control shall

continue in effect for a period of thirty (30) days; or

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

(5" Any lien is filed against the premises because of any act or emission
of the Lessee and shali not be discharged of record, or by bonding through an insurance
company duly authorized to write such bonds in New York State, within thirty (30) days
after the Lessee has received notice thereof} or

(6  Except as expressly permitted in Section 2] of this Agreement, the
letting hereunder or the inlerest or estate of the Lessee under this Agreement shall be
transferred directly by the Lessee or shall pass to or devolve upon, by operation of law or
otherwise, any other parson, firm or corporation; or

(7) A petition under any part of the federal bankruptcy Jaws ot an action
under any present or luture insolvency law or statute shall be filed against the Lessee and
shall not be dismissed within sixty (60} days aRer the filing thercof: or

(8) Fxcept as otherwise provided in Section 21 hereof, the Lessee shall,
without the pricr written approval of the Port Authority, become a possessor or merged
corporation in 4 merger, a constituent corporation in a conselidation, or a corporation in

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

continue in its failurs to pay rentals or fees or to make any other payment required
hereunder for a period of fifteen (15) days afler receipt of notice by it from the Port
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Authority to make such payment; or

(10)  The Lessee shall fail to keep, perform and observe each and every
other promise, covenant and agreement set forth in this Agreement on its part to be kept,
performed, or observed, within thirty (30) days after receipt of notice of default thereunder
from the Port Authority {(except where fulfillment of its obligation requires activity over 2
period of time and the Lessee shall have commenced to perform whatever may be required -
for fulfillment within thirty [30] days after receipt of notice and continues such
performance without interruption except for causes beyond its control); then upon the
occurrence of any such event or at-any time there-alter during the continyance thereof, the
Fort Authority may upon twenty (20) days' notice terminate the rights of the Lessee here-
under and the letting, such lermination 1o be effective upon the date specified in such
notice. Such right of termination and the exercise thereof shall be and operate as a

condilional timitation.

(b)  No acceptance by the Port Authority of rentals, fees, charges or other
payments in whole or in part for any period or periods after 2 default of any of the terms,
covenanis and conditions hereof to be performed, kept or observed by the Lessee shall be
deemed a waiver of any right on the part of the Port Authority to terminate the letting,

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

(d)  The rights of termination described above shall be in addition to any other
rights of termination provided in this Agreement and in addition (o any rights and remedics that
the Port Authority would have al Jaw or in equily consequent upon any breach of this Agreement
by the Lessee, and the exercise by the Port Authority of any right of termination shall be without

prejudice to any other such rights and remedies.

Section 23, Right of Re-entry

The Port Authority shall, as an additional remedy upon the giving of a notice of
termination as provided in Section 22 hereof, have the right to re-enlet the premises and every
part thereo{ upon the effective date of termination without further notice of any kind, and may
regain and resume possession either with or without the institution of summary or any other legal
procecdings or other-wise. Such re-entry, or regaining or resumption of possession, however,
shall not in uny manner affect, alier or diminish any of the obligations of the Lessee under this
Agreement, and shall in no event constitute an acceptance of surrender.

Section 24, Walver of Redemption
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The Lessee hereby waives any and all rights to recover or regain possession of the
premises and al] rights of redemption, granted by or under any present or future law, in the event
it is evicted or dispossessed for any cause or in the event the Port Authority obtains possession of

the premises in any Jawful manner.

Section 25, Survival of the Obligations of the [essee

(2)  Inthe event that the letting shall have been terminated in accordance with
a notice of termination as provided in Section 22 hereof, or the interest of the Lessee canceled
pursuant thereto, or in the event that the Port Anthority has re-entered, regained or resumed
possession of the premises in accordance with the provisions of Section 23 hereof, all the rental
obligations of the Lessee under this Agreement shall survive such termination or cancellation, or
re-entey, regaining or resuraption of possession and shall remain in fulf force and effect for the
full term of the letting under this Agreement, and the amount or amounts of damages or
deficicncy shall become due and payable to the Port Authority to the same extent, at the same -
time or times and in the same manner a5 if no termination, cancellation, re-entry, regaining or
resumplion of possession had taken place, The Port Authority may maintain separate actions
each month to recover the damage or deficiency then due or at its option and at any time may sue
1o recover the full deficiency, less the proper discount, for the entire uncxpired term.

(b)  The amount of damages for the period of time subsequent to termination or
cancellation (or re-entry, regaining or resumption of possession) on account of the Lessee’s rental

obligations, shall be the sum of the following:

{1y The amount of the total of all rentals less the instuliments thereof
payable prior to the effective date of termination except that the credit to be allowed for the
instaliment payable on the first day of the month in which the termination is effective shall
be prorated for the purt of the month the letting remains in effect on the basis of the actual

mumber of days in said month, and

(2)  Anamount equal to all expenses reasonably incurred by the Port
Authority in connection with regaining possession and restoting and reletting the premises,
for legal expenses, putting the premises in order, including but not limited to, cleaning,
decorating and restoring (on failure of the Lessee to restore), maintenance and brokerage

feas.

Section 26,  Reletting by the Port Authority

The Port Authority upon tennination or cancellation pursuant to Section 22
hereof, or upon any re-enicy, regaining or resumption of possession pursuant to Section 23
hereof, may oceupy the premiscs or may relet the premises, and shall have the right to permit any
person, firm or cotporation 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
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the same as or different from the balance of the term hereunder remaining, and on terms and
conditions the same as or different from these set forth in this Agreement, The Port Authority
shall also, upon termination or cancellation pursuant to the said Section 22, or upon its re-entry,
regaining or resumption of possession pursuant to the said Section 23, have the right to repair or
to make structural or other changes in the premises, including changes which alter the character
of the premises and the suitability thereof for the purpose of the Lessee under this Agreement,
without affecting, altering or diminishing the obligations of the Lessee hereunder. In the event
either of any reletting or of any actual use and occupancy by the Port Authority (the mere right of
the Port Authority to use and occupy not being sufficient however) there shall be credited to the
account of the Lessee against its survived obligations hereunder any net amount remaining after
deducting from the amount actually received ffom any lessee, licenses, permittee or other
occupier in connection with the use of the said premises or portion thereof during the balance of
the letting us the same is originally stated in this Agreement, or from the market value of the
occupancy of such portion of the premises as the Port Anthority may during such period actually
use and occupy, all expenses, costs and disbursements incurred or paid by the Port Authonity in
connection therewith (except to the extent the same have been paid or reimbursed by the Lessee '
pursuant to subparagraph (b) (2) of Section 25 hereof). No such relctiing shall be or be

construed to be an acceptance of a surrender,

Section 27, Remedics to be Non-Exclusive

All remedies provided in this Agreement shall be deemed cumulative and
additional and not in lieu of or exclusive of each other or of any other remedy available to the
Port Authority or 1o the Lessee at law or in eguity, 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 28.  Surrender

The Lessee covenants and agrees o yield and deliver peaceably to the Port
Authority possession of the premises on the date of cessation of the letting, whether such
cessation be by termination, expiration or otherwise, promptly and in good condition, except for
reasonable wear and tear arising from the permitted use of the premises by the Lessee which
does not cause or tend to cause deterioration of the premises or adversely affect the efficient or
proper ulilization thereof, and all of the premises shall be free and clear of all liens,
encumbrances, and securily interests and of any rights of any sublessess or other occupants of

the premises.

Sectlon 29,  Acceptance of Surrender of Lease

No agreement of surrender or (o accept a surrender shall be valid unless and until
the same shall have beer reduced to wriling and signed by the duly authorized representatives of
the Port Authorily and of the Lessee, Except as expressly provided in this Section, neither the
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doing of, nior any omission to do, any act or thing, by any of the officers, agents or employees of
the Port Authority, shall be deemed an acceplance of a surrender of the lelling or of this

Agreement,

Section 30.  Effect of Basic Lease

This Agreement and the letting hereunder shall, in any event, terminate with the
termination or expiration of the Basic Lease with The City of New York which covers the
premises, such lermination to be effective on such date and to have the same effect as if the term
of the letting had on that date expired. The rights of the Port Authority in the premises are those
granted fo it by the Basic Lease, and no greater rights are granted or intended to be granted to the
Lessee than the Port Authority has powet thereunder to grant,

Section 31.  Removal of Property

The Lessee shall have the right at any time during the letting to remove its
equipment, inventories, trade fixtures and other fixtures removable without material damage to
the premises, and other personal property from the premises. If the Lessee shall fail fo remove
its property on or before the termination or expiration of the letting, the Port Authority may
" remove such property to a public warehouse, for deposit or refain the same in its own possession,
-and sell the same at public auction, the proceeds of which shall be applied first to the expenses of

removal, storage and sale, second to any sums owed by the Lessee to the Port Authority, with
any balance remaining to be paid to the Lessee; if the expenses of such removal, storage and sale
shall exceed the proceeds of sale, the Lessee shall pay such excess to the Port Authority upen

demand, ‘

Section 32. Brokerage

The Lessee and the Port Authority represent and warrant to each other that no
broker has been concerned on its respective behalf in the negotiation ofthis Agreement and that
there 1¢ no broker who is or may be entitied to be paid a commission in connection therewith.
The Lessee and the Port Authority shall indemnify and save each other harmless of and from any
claim for commission or brokerage made by any and all persons, firms or corporations
whatsoever for services rendered to the Lessee or to the Port Authorily, as the case may be, in
connection with the negotiation and execution of this Agreement.

Section 33.  Limitation of Rights and Privileges Granted

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

(b}  The premises are let to the Lessee and the Lessee takes the same subject to

41



JFK-KLM Cargo Lease AYD-480Execution

all the following: {i) easements, restrictions, reservations, covenants and agreements, if any, 1o
which the premises may now be subject, and rights of the public in and to any public street; (ii)
rights, if any, of any enterprise, public or private, which is engaged in furnishing heating, light,
power, telegraph, telephone, steam, or transportation services and of The City of New York and
State of New York; and (iii) permits, licenses, regulations and restrictions, if any, of the United
States, The City of New York or State of New York or other governmental authority.

Section 34.  Notices

Except where expressly required or permitted herein to be oral, all notices,
directions, requests, consents and approvals required to be given to or by either party shall be in
writing, and all such notices and requests shall be personally delivered to the duly designated
officer or representative of such party or delivered to the office of such officer or representative
during regular business hours, or forwarded to him or to the party at such address by certified or

registered mail, The Lessee shall from time to time designate in writing an office within the Port

of New York District and an officer or representative whose regular place of business is at such
office upon whom notices and requests may be served. Until further notice, the Port Authority
hereby designates its Executive Director and the Lessee designates its representative named on
the first page herecf as their respective officers upon whom notices and requests may be served,
and the Port Authority designates its office at 225 Park Avenue South, New York, New York
10003, and the Lessee designates its office at 618 South Access Road, Chicago, Tlinois 60666 as
their respective offices where notices and requests may be served. 1f mailed, the notices herein

required (o be served shall be deemed aFfectiv; and served as of the date three (3) days after the

certified or registered mailing thereof

Seetion 35, Non-Discrimination

(a) Without limiting the generality of any of the provisions of the Agreement,
the Lossee, for itself, its successors in interest, and assigns, as a part of the consideration hereof,
does hereby covenant and agree as a covenant running with the tand that (1} no person on the
grounds of race, creed, color, national origin, sex, age, disability or marital status shall be
excluded {rom participation in, denicd the benefits of, or be otherwise subjected to
discrimination in the use of the premises by iy, (2) that in the construction of any improvements
on, over, or under the premises and furnishing of services thereon by it, no person on the ground
of race, creed, color, national origin, sex, age, disability or marital status shall be exctuded from
participation in, denied the benefits of, or otherwise be subject to discrimination, (3) that the
Lessce shall use the premises in compliance with all other requirements imposed by or pursnant
to Titie 49, Code of Federal Regulations, Department of Transporlation, Subtitle A, Office of the
Scerelary, Part 21, Non-diserimination in Federally-assisted programs of the Department of
Transportation-Effectuation of Title V1 of the Civil Rights Act of 1964, and as said Regulations
may be amended, and any other present or future laws, rules, regulations, orders or directions of
the United States of America with respect thereto which from time to time may be applicable to

42



JFK-KLM Cargo Lease AYD-480Execution

the Lessee's operations at the Airport, whelher by reason of agreement between the Port
Authority and the United States Government or otherwise.

{b)  The Lessee shall include the provisions of paragraph {a) of this Section in
every agreement or concession it may make pursuant to which any person or persons, other than
the Lessee, operates any facility at the Airport providing services to the public and shall also
include therein a provigion granting the Port Authority a right to take such action as the United
States may dircct to enforce such covenant,

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

{)  The Lessee shall indemnily and hold harmless the Port Authority from any
claims and demands of third persons, including the United States of America, resulting from the
Lessec's non-conipliance with any of the provisions of this Section and the Lessee shall
reimburse the Port Authority for any loss or expense incurred by reason of such noncompliance.

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

premises.

Section 36. Affirmative Action

(a) The Lessee assures that it will undertake an affirmative action program as
required by 14 CFR Part |52, Subpart E, to insure that no person shall on the grounds of race,
creed, color, nalional origin, sex, age, disability or'manital status be exciuded from pacticipating
in any employment activities covered in 14 CFR Part 152, Subpart £, The Lessee assures that no
persen shall be excluded on these grounds from participating in or receiving the services or
benefits of any program or activity covered by this subpart, The Lessee assures that it will
require that ils covered suborganizations provide assurances to the Lessee that they similatly will
undertake alfirmative action programs and that they will require assurances from their
suborganizations, as required by 14 CFR Part 152, Subpart E, to the same effect.

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

training;

(¢)  Inaddition to and without limiting the foregoing, and without limiting the
provisions of subparagraphs (18) and (19) of paragraph (¢) of Section 2 hereof and Scheduie E
hereof, it is hereby agreed that the Lessee, in connection with its continuing operation,
maintenance and repair of the premises, or any portion thereof, and in conneclion with every
award or agreement for concessions or consumer services at the Airport, shall throughout the
term of the letting hercunder commit itself to and use good faith efforis to implement an
extensive program of affirmative action, including specific affirmative action steps to be taken
by the Lessee, to ensure maximum opportunities for ernployment and contracting by minorities
and women. In meeting the said commitment the Lessee agrees to submit to the Port Authority
for its review and approval its said extensive affirmative aclion program, including the specific
affirmative action steps to be taken by the Lessee to meed its aforesaid commitment, within
eighteen (18) months after the execution of this Agreement and the delivery thereof by the
Lessee to the Port Authority. The Lessee shall incorporate in its said program such revisions and
changes which the Port Authority initiaily or from time to lime may require, The Lessee
throughout the term of the Jetting hereunder shall document its efforts in implementing the said

program, shall keep the Port Authority fully advised of the Lessee's progress in implementing the

said program and shall supply to the Port Authority such information, data and documentation
with respect therelo as the Port Authority may from time to time and at any time request,
inciuding but not limiled to, annual reports.

(&)  "Minority" as used herein shall be as defined in paragraph Li{c) of Part T of
Schedule E.

(e)  Intheimplementation of this Section 36 the Port Authority may consider
compliance by the Lessee with the provisions of any federal, slate or local law concerning
affirmative action equal employment opportunity which are at least equal to the requirements of
this Section, as elfectuating the provisions of this Section, If the Port Authority determines that
by virtue of such compliance with the provisions of any such federal, state or local law that the
provigions hereof duplicate or conflict with such law the Port Authotity may waive the
applicability of the provisions of this Section to the extent that such duplication or conflict exists.

(H  Nothing herein provided shall be construed as a limitation upon the

applicaiion of any laws which eslablish different standards of compliance or upon the application
of requirements for the hiring of local or other area residents.
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{g)  Nothing in this Section 36 shall grant or be deemed to grant to the Lessee
the right to make any agreement or award for concessions or consumer services at the Airport,

Section 37.  The Lessee's Ongoing Affirmative Action-Equal Opportunity Commitment

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

training,

(b)  Inaddition to and without limiting the foregoing, and without limiting any
other provisions hereof, it is hereby agreed that the Lessee in connection with its continuing
operation, majnienance and repait of the premises, or any portion thereof, as provided in this
Agreement, and in connection with every award or agreement for concessions or consumer
services at the Airport, shall throughout the term of the lelling hereunder commit itself to and use
good faith efforts to implement an extensive program of A{firmative Action, including specific
affirmative action steps 1o be taken by the Lessee, ta ensure maximum opportunities for
employment and contracting by minorities and women, and by Minority Business Enterprises
and Women-owned Business Enterprises. In meeting the said commitment the Lessee agreos to
submit itg said extensive Affirmative Action program, including the specific affirmative action
steps to be taken by the Lessee to meet its aforesaid commitment, within eighteen {18) months
after the execution of this Agreement by the Lessee and the delivery thereof to the Port,
Authority, to the Port Authority for ils review and approval. The Lessee shall incorporate in its
said program such revisions and changes which the Port Authority initially or frem time to time
may reasonably require. The Lessee throughout the term of the lelting hereunder shall document
its efforts in implementing the said program, shall keep the Port Authority fully advised of the
Lessee's progress in implementing the said program and shall supply to the Port Authority such
inforruation, data and dosumentation with respect thereto as the Port Authority may from time to
time and at any time request, including but not limited to, annual reports.

(c) (1)  'Minorily' as used hetein shall have the following meaning:

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

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

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

Islands}; and .
(iv)  American Indian or Alaskan Native (all persons having

origins in any of the original peoples of North America and maintaining identifiable tribal
affiliations through membership and participation or community identification).

(2)  'Minority Business Enterprise’ (MBE}) as used herein shall have the
following meaning; any business epterprise which is at least £ fty-one percent owned by, or in the
case of a publicly owned business, at least fifty-one percent of the stock of which is owned by
citizens or permanent resident aliens who are minorities and such ownership is real, substantial

and continuing.

(3)  'Women-owned Business Enterptise’ (WBE) as used herein shall
have the following meaning: any business enterprise which is at least fifty-one percent owned
by, or in the case of a publicly owned business, at least fifty-one percent of the stock of which is

owned by women and such ownership s rcal, substantial and continuing.

(4)  QGood faith efforts to include meaningful participation by MBEs and
WBEs shall include at least the following:

(1) Dividing the work to be subcontracted into smaller portions
where feasible. .

(i) Actively and affirmatively soliciting bids for subcontracts
from MBEs and WBEs, including circulation of solicitations to minority and female contractor
associations. The Lessee shatl maintain records detailing the efforts made to provide for
meaning 1] MBE and WBE participation as called for in paragraph (b) above, including the
names and addresses of all MBEs and WBEs contacted and, if any such MBE or WBE is not
selected as a joint venturer or subconiractor, the reason for such decision.

(iijy  Making plans and specifications for prospective work
available to MBEs and WREs in sufficient time for review,

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

(v)  Encouraging the formation of join{ ventures, partnerships or
other similar arrangements among subcontractors, where appropriate, to insure that the Lessee
will meet its obligations hereunder.

(vi)  Insuring that provision is made to provide progress payments
o MBEs and WBEs on a timely basis.
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{vit)  Submitting quarterly reports to the Port Authority (Business
and Job Opporunity} detailing its compliance with the provisions hereof.

(d)  The Lessee's non-compliance with the provisions of this Section shatl
constitule a material breach of this Agreement. In the event of the breach by the Lessee of any of
the above provisions the Port Authority may take any appropriate action to enforce compliance;
or in the event such non-compliance shall continue for a period of twenty (20) days after receipt
of written notice from the Port Authority, the Port Authority shall have the right to terminate this
Agreement and (he letting hereunder with the same force and effect as a termination under the
Section of this Agreement providing for termination for default by the Lessee in the performance
or observance of any other term or provision ¢f this Agreement, or may pursue such other

remedies as may be provided by law.

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

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

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

Section 38,  Other Construction by the Lesse_e

(1) The Lessee shall not erect any structures, make any improvements ot do
any construction on the premises or alter, modify, or make additions ot improvements or repairs
1o or replacements of any structure now existing or built at any time during the letting, or install
any fixture {other than trade fixtures, removable without material damage to the frechold, any
such darnage to be immediately repaired by the Lesses) without the prior writien approval of the
Port Authority and in the event any construclion, improvement, alteration, modification, repair,
replacement or addition, is made withoul such approval then, upon reasonable notice so to do,
the Lessee will remove the same or, at the option of the Port Authority, cause the same to be
changed (o the sutisfaction of the Port Authotity. in case of any failure on the part of the Lessee
to comply wilh such notice beyond applicable cure periods, the Port Authority may effect the
removal or chunge and the Lessee shall pay the cost thereof Lo the Port Authority. No provision
hereof or elsewhere in the Leass shall be decmed to grant any tight whatsoever to any party other
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than the Lessee to erect any structures, make any improvements or do any construction on the
premises or alter, modify, or make additions, improvements, repairs to or replacements of any
structure now existing or built at any time during the letting, or install any fixture (other than
trade fixtures removable without material damage to the premises, any damage to the premises
caused by such remaoval to be immediately repaired by the Lessee) without the prior written
approval by the Port Autherity of a tenant alteration application to be submitted by the Lessee to

the Port Authority.

(b)  Without Limiting the generality of the foregoing paragraph the Legsee
acknowledges and agrees that any Notes and associated reference lines set forth on Exhibit A to
the Lease shall not constitute or be deemed to constituie or imply that approval of the Port
Authority will be granted to any proposed construction by the Lessee nor shall the same grant or
be deemed 1o grant any right or permission to the Lessee now or in the future to erect any
structures, make any improvements or to do any other construction in the premises, including but
not limited to, paving or to alter, modify or make additions, improvements or repairs to or
replacericnts of any structure now existing or built at any time during the letting or install any
fixtures on the premises, and that the provisions of the {oregoing paragraph of this Section shall
be read and construed as (fthere were no Notes and associated reference lines on Exhibit A and
that any which were placed on such Exhibit are solely and exclusively for the benefit of the Port

Authority.

Section 39,  Termination by the Lessee

(a) If any one or more of the following events shali occur:

(1) The Porl Authority shall, for safety or other reasons, prohibit the use
ofthe Public Landing Area at the Airport or of any substantial part thereof for foreign or
domestic scheduled air transport operations for a period sovering more than ninety (90)

consecutive days, or

(2) Scheduled Aircraft Operators at the Airport shall be prevented from
using the Public Landing Area at the Afrport to conduct Lheir scheduled flights to and from the
Alrport ot the Lessee or Permitted Sublessees are prevented from conducting its or their
opetalions for a period covering more than ninely (90) consecutive days as a result of an
injunction issucd by a court of competent jurisdiction; or

(3)  Scheduled Aircraft Operators at the Airport shall be prevented from
using the Public Landing Area at the Airport to conduct their scheduled flights to and from the
Airport for a perind covering more than ninety (90) consecutive days as a resuit of any order,
rule or regulation of the Federal Aviation Administration or other governmental agency having
jurisdiction over the operations of the Scheduled Aircraft Operators;

then upon the occurrence of any such event or al any time thereafler during the continuance of
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the condition, the Lessee may by twenty (20) days' notice terminate the letting, such termination
to be effective upon the date set forth in sich notice and to have the same effect as if the term of

the letting had on that date expired.

(by  The payment of rentals by the Lessee for the period or pericds afler the
Lessee shall have a right to terminate under this Section shall not be or be construed to be a
waiver by the Lessee of any such right of fermination.

(c) In addition, the Lessee shall have the right to terminate the letting hereunder
upon six {(6) months’ prior written notice to the Port Authority. In such event, the Lessee shall
pay to the Port Authority an amount equal to the sum of one year of Ground Rental and MAG,
payable in a lump sum on the date of giving such written notice.

Section 40,  Books and Records

(a)  The Lessee shall maintain, in English and in accordance with generally
acceepted accounting principles full and complete records and books of account for at least seven
(7) years after the expiration or termination of this Lease (unless such records and boaks are
material to litigation initiated within (hat time in which event they shall be maintained until (inal
determination of the controversy), which records and books of account shall include without
limitation (i) Annual Cargo Throughput, (it} Annuat Cargo Base Throughput, (iii) Annual
Second-level Throughput, (iv) Annual Third-level Cargo Throughput, (v) all matiers which the
Lessee is required to certify to the Port Authority pursuant to this Lease and (vi) any other matter
concerning the Lessee’s opeorations at the Airport with respect to which the Port Authority may
reasonably need information to fulfill ifs obligations or exercise its rights under this Lease
whether or not of the type enumeraled above and whether or not an express obligalion to keep
books and records with regard therelo is expressly sef forth elsewhere in this Leasc.

by “Affiaie” shall mean in the singular and “Affiliates™ shall mean in
the plural any person that directly or indirccily through one or more intermediarics, conirols or is
controlled by or is under common contro! with the Lessee and any person in which the Lessee or
a sharcholder of the Lessee has a five pereent (5%) ownership interest, licensor/licensoe or
franchiser/franchisee interest or relationship. As used in this definition, the term “control”
(including the terms controlling, controlled by and under common control with) shall mean the
possession, direct or indivect, 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 and a five

percent (5%) ownership interest in such affiliate.

(iiy  The Lessce shall cause any Affiliate, if any such Affiliate performs
services similar to those performed by the Lessee, to maintain in English and in accordance with
sccepted accounting practice full and complete records and books of account for at least seven
(7) years afler the expiration or termination of this Lease (unless such records and books are
material to Htigation initiated within that time in which event they shall be maintained until final
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determination of the controversy), which records and books of account ghall include without
limitation al! agreements and source documents such as but not limited to, original invoices,
invoice listings, timekeeping records, work schedules and the general ledger (including its chart
of accounts) and shall record all trangactions of each Affiiiate, through or in any way connected
with the Airport, which records and books of account shall be kept at all times within the Port of
New York District and shall separately state and identify each activity performed at the Airport
and off the Airport if the order therefore is received at the Airport.

{¢)  The Lessee shall permit and/or cause to be permitted in ordinary business
hours during the term of this Lease, 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, documentation and books
of account of the Lessee and all the records, documentation and books of account of all Affiliates
(if any) of the Lessee (including without limitation all corporate records and books of account
which the Port Authority in its sole discretion believes may be relevant to all revenues received
by the Lassee, including without limitation those from its customers, sublessecs, patrons, invitees
and al! others using the premises, whether in the form of rental payments or otherwise) (all of the
foregoing records and books described in this paragraph (c) being hercinatter collectively
referred to as the "Books and Records™) within fourteen (14) days following any written request
by the Port Authority from time to time and at any time to examine and audit any Books and
Records, It is hereby understood that the Port Authority shall not be bound by any prior audit or

“inspection of the Lessee’s or of an Affiliate’s Books and Records.

()  In the event any Books and Records are maintained outside the Port of
New York District then, in addition to all, and without limiting any other, rights and remedies of
the Port Authority under this Lease or otherwise and in addition to ull of the Lessee's other
obligations under this Lease, the Port Authorily in its sole discretion may (x) require on ten (10)
days' notice to the Lessee that any such Books and Records be mude available (o the Port
Authority within the Port of New York District for examination and audit pursuant to paragraph
(c) hereof and/or (y) examine and audit any such Beoks and Records pursuant to paragraph (¢}
hereof at the location(s) they are maintained and if such Books and Records are maintained
within the contiguous United States the Lessce shall pay to the Port Authority 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 conneelion with such examination
and audit (hereinafler the "Contiguous Travel Costs™) and if such Books und Records are
maintained outside the contiguous United States the Lessee shall pay to the Porl Authority when
billed all costs and expenses of the Port Authority, as determined by the Port Authority, of such
examination and sudit, including but net limited to, salaries, benefits, travel costs and related
expenses, overhead costs, and fees and charges of third party anditors retained by the Port
Authority for the putpose of conducting such audit and examination (all the foregoing costs and
expenses together with the Contiguous Travel Costs being hereinafter referred to as the "Travel

Costs™).
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{e)  The foregoing auditing costs, expenses and amounts of the Port Authority
set forth in paragraph (d) above shall be deemed fees hereunder payable to the Port Authority
with the same force and effect as the additional rentals payable to the Port Authority pursuant to

Section 5 hereof :

Section 41, Place of Pavmenis

All payments required of the Lessee by this Agreement shall be sent to the
following address:

THE PORT AUTHORITY OF NEW YORK.
AND NEW JERSBY

P. 0. Box 95000-1517

PHILADELPHIA, PENNSYLVANIA 19195-1517

or via the following wire transfer instructions:
Bank: Commerce Bank
Bank ABA Number: 026013673

AccountNo.: (B 1)

or to such other address as may hereaftor be substituted therefor by the Port Authorily, from time
{0 time, by notice 10 the Lessce.

Scction 42, Counstruction and Application of Terms

{(a) The Section and paragraph headings, if any, in this Agreement are inserted
only as a matter of convenience and for reference and in no way deline, limit or describe the

scope or intent of any provision hereof.

(b)  The terms, provisions and obligations contained in the Exhibit attached
hereto, whether there set out in full or s amendrments of, or supplements to provisicns elsewhere
in the Agreement stated, shalf have the same force and effect as if herein set forth in full.

Section 43.  Non-liability of Individuals

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

execution,

Section 44.  Security Deposit or Letier of Credit
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(a) Upon the execution of this Agreement by the Lessce and delivery thereof
to the Port Authority, the Lessee shall deliver to the Port Authority, as security for the full,
faithful, and prompt performance of and compliance with, on the part of the Lessee, all of the
terms, provisions, covenants and conditions of this Agreement on its part to be fulfilled, kept,
performed or observed, a clean irrevocable letter of credit issued by a banking institution
satisfactory to the Port Authority and having its main office within the Port of New York
District, in favor of the Port Authority in the amount of Seven Hundred Thousand Dollars and
No Cents ($700,000.00). The form and terms of such letter of credit, as well as the institution
issuing it, shall be subject to the prior and continuing approval of the Port Authotity. 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 thereafier; such continuance may be
by provision for automatic renewal or by substitution of a subsequent satisfactory letter. Upon
notice of cancellation of a letter of credit the Lessee agrees that unless, by a date twenty (20)
days prior to the effective date of cancellation, the letter of credit is replaced by security in
accordance with paragraph (a) of this Section or another letter of credit satisfactoty to the Port
Authority, the Port Authority may draw down the full amount thereof without statement of
default and thereafter the Port Authority will hold the same as security under paragraph (a} of
this Section. Failure to provide such a letter of credit at any time during the term of the letting,
valid and available to the Port Authority, including any failure of any banking institution issuing
any such letter of credit previously accepted by the Port Authority to make one or more
payments as may be provided in such letter of credit, shall be deemed to be a breach of this
Agreement on the part of the Lessee, Upon acceplance of such letter of credit by the Port
Authority, and upon request by the Lessee made thereafter, the Port Authority will return the
security deposit theretofore made under and in accordance with the provistons of paragraph (a}
of this Section, The Lessee shall have the same rights during the existence of a valid letter credit
to the return thereof as it would have to receive the sum set forth in paragraph (a) hereof upon
expiration of the letting and fulfillment of the obligations of the Lessee under this Agreement. If
the Port Autharity shail make any drawing under a letter of credit held by the Port Authority
hereunder, the Lessee on demand of the Port Authority and within five (5) days thereafter, shall
bring the letter of credit back up to its full amount.

(b)  The Lessee hereby certifies that its Federal Tax Identification Number is
(Ex. 1) for the purposes of this Section,

(c)  The Lessee acknowledges and agtecs that the Port Authority reserves the
right, as its sole discretion, to adjust at any time and from time to time upon thirty (30) days
notice to the Lessee, the security deposit amount as set forth in paragraph (2). Not later than the
effective date as set forth in said notice the Lessee shall deposit with the Port Authority the new
security deposit amount as set forth in and in such form as requested by the said notice which
new amount (including without limitation an amendment to or a replacement of the letter of
credit) shall thereafter constitute the security deposit subject to this Section.

(d)  The letter of credit is subject to the Uniform Customs and Practice for
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Documentary Credits (1993 Revision), Internationul Chamber of Commerce Publication No,
500,

Section 45.  Services to the Lessee

{a)  Except as provided int this Section 45, the Port Authority shall not be
obligated to perform or furnish any services or utilities whatsogver in connection with this Tease

or the use and occupancy of the premises hersunder,

(by  The Port Authority shall sell, furnish and supply to the Lessee in reasonable
quantities and to the extent of the capability of existing facilities for use on the premises and the
Lessee agrees (o take from the Port Authorily and pay for electricity of the same voltage, phase
and cycle as supplied to the premises by the public utility in the vicinity, through existing wires,
conduits and outlets, if any, at the same charge which would be made by such public utility for
the same quantity used under the same conditions and in the same service classification 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 Lessee 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 or meters are out of
service will be considered to be the sume as the consumption for a like peried either immediately
before or afler the interruption as elected by the Port Authority. The Port Authority shall not
discontinue the supply of electricity except upon thirty (30) days' notice to the Lessee and unless
a supply of elcetricity of the same voltage, phase and ¢ycle shall be available from another
supplier and upon any such discontinuance the Lessee shall be at liberty to conivact or otherwise
arrange for the suppty of such current after the expiration of said thirty (30} days from any other

person, firm or corporation.

{c)  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 reasonable
quantities through pipes, mains and fittings and the Lessee 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 other supplier of the same (whether or not representing a charge
for water or other services measured by water consumption) for the same quantity, used under
the same conditions and in the same service classification plus the cost to the Port Authority of
supplying such water which shall not be less than ten percent (10%) nor in excess of fifty percent
(50%) of the amount charged but in no event less than an amount which would reimburse the
Port Authority for its costs of obtaining and supplying cold water to the Lessee hereunder. The
charge therefor shall be payabie by the Lessee when billed and the quantity of water consumed
shall be measured by the meter or meters instalied for the purpose; provided, howsver, that if for
any reason, any meters or meters fail to record the consumption of water, the consumption
during the period such meter or meters are out of service will be considered to be the same as the
consumption for a like period immediately before or after the interruption, as elected by the Port
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Authority.

(d)  The Lessse shall pay to the Port Authority such of the existing and future
charges for sewerage services fumnished by The City of New York as are presently or may
hereafler be imposed or assessed against the Port Authority in respect of the Lessee's premises or
its use and occupancy thereof, 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 Lessee in its use
ofthe premises, and shall hereafter impose 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 of the Lessee's premises or its

use and occupancy thereof.

() [n the event the Porl Authority shall provide extermination service for the
enclosed areas of the premises, 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 service. '

(H The Port Authority shall be under no obligation to supply services if and to
the exlent and during any period that the supplying of any such service or the use of any
- component necessary therefor shall be prohibited or rationed by any federal, state or municipal
law, rule, regulation, requirement, order or direction 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. The Port Authority
shall not be obligated to perform or furnish any service whatsoever in connection with the
premises at any time while the Lessee shall be in default hereunder or has breached any of the
provisions hereof afier the period, if any, herein granted fo cure such default shall have expired.
The Porl Authority shall give the Lessee five (5) days' written notice prior to terminating any

service,
(¢  No failure, delay or interruption in supplying agteed services (whether or
not a separate charge is made therefor) shall be or be construed to be an eviction of the Lessee or

grounds for any diminution or abatement ofrental, or (unless resulting from the negligence or
willful failure of the Port Authority) shall be grounds for any claims by the Lessee for damages,

consequential or otherwise.

Section 46. Condition of Premiscs

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

Section 47.  Late Charges

Ifthe Lessee should fail to pay any amount required under this Agreement when
due to the Port Authority, including but not limited to, any payment of rental or any payment of
utility or other charges, then, in such event, the Part Authority may impose (by statement or bilf)
# late charge with respect to each such unpaid amount for each late charge period herein below
described during the entirety of which such amount remains unpaid, each such late charge not to
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late
charge period. There shall be twenty-four late charge periods during each calendar year; each
late charge period shall be for a period of at least fifteen {15) calendar days except one late
charge period each calendar year may be for a period of less than fifieen (but not less than
thirteen) calendar days. Each late charge shall be payable immediately upon demand made at
any time thérefor by the Port Authority. No acceptance by the Port Authority of payment of any
unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right of the
Part Authority to payment of any late charge or {ate charges payable under the provisions of this
Section, with respect to such unpaid amount. Each late charge shall be and become additional
rent, recoverable by the Port Autharity in the same manner and with like remedies as if it were
originally a part of the rental as set forth in the Section of this Agreement entitled "Rental and
Abatement Rates,” Nothing in this Section is intended to, or shall be deemed to, affect, alter,
modify or diminish in any way (i) any rights of the Port Authonty under this Agreement,
including but not limited to, the Port Authority's rights set forth in Section 22 of this Agreerment
or (ii) any obligations of the Lessee under this Agreement. In the event that any late charge
imposed pursuant to this Section shall exceed a legal maximum applicable to such late charges
then, in such event, each such late charge payabie under this Agreement shall be payable instead

al such legal maximum,.

Section 48.  Forge Majeure

Neither the Port Authority nor the Lessee shall be deemed to be in violation of
this Lease if it is prevenied from performing any of its obligations hereunder by reason of strikes,
boycotts, labor disputes, embargoes, shortages of material, acts of God, acts ofthe public enemy,
acts of superior governmental authority, weather conditions, tides, ricls, rebellion, sahotage or
any other circumstances for which it (or ifs contractors or subcontractors) is not responsible and
which are not within its (or its contractors’ or subcontractors') control; provided, however, that
this provision shall not apply to failures by the Lesses to pay the rentals specified in Section 5
hercof and shali not apply to any other charges or money payments by either party; and,
provided, further, that this provision shall not prevent either party from exereising any right of
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termination hereunder, and shall not prevent the Lessee from exercising any right it has
hereunder to an abatement of rental.

Se'c tion 49.  Use of Airport Prohibited

‘ If the Port Authority shall, for safety or other reasons, prohibit the use of the
Publi¢c Landing Area at the Airport or of any substantial part thereof for domestic and foreign air
cargo transport operatious for a period covering more than sixty (60) congecutive days and the
Lessee shall thereby be prevented from condueting those operations at the premises enumerated
in Section 6 hereof, then upon the vccurrence of such event, the Lessee at its option shall be
entitled (o abatement of rentals as set forth in Section 5 ofthis Agreement, 1f any is then
otherwise payable, during such period of prohibition and prevention. In the event that the Lessee
shall exercise such option the Lessee shall be deemed to have released and discharged the Port
Authority of and from all claims and rights which the Lessee may have hereunder arising out of
or consequent upon such closing and the subsequent interrupied use of such Public Landing Area

or part thereof during the period of prohibition.

Section 56,  Automobile Parking

. Except as provided in Section 6 hereof, the Lessee shall prevent all persons from
parking automobiles on the premises, except thal 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.

Scetion 51, Obligations In Connection with the Cenduct of the Lessee's Business

{a) The Lessee shall:

(1) Useits best clforts in every proper manner to develop and increase
the business conducted by it hereunder;

(2)  Not diverl or cause or allow to be diverted, any business from the
Airport, ‘

(3)  Sel up, keep and maintain in accordance with accepted accounting
practice, records and books of account recording all transactions af, through or in any wise
connected with the Lessee's operations hereunder, including but not limited to, an accounts
receivable ledger and a general ledger and all agreements the Lessee has entered into with
respect to the premises and such additional information and other records and books of account
as the Port Authority may from time to time and at any time request with respect to any matter
covered by this Section 51, all of which records and books of account, to the extent the same are
both related to the Lessee's operations at the premises and necessary to confirm the Lessee's
compliance with its obligations under the Lease other than this item 3, shall be kept for a period
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of at least seven (7) years and shall be kept at all times within the Port of New York District,
which records shall show (i) the basis and supporting documents for each and svery statement to
be furnished hereunder by the Lessee and (it) the revenues of whatever kind or nature received
by the Lessee by or from its or any other operations hercunder (whether in the form of rental
payments or otherwise). The Lessee shall furnish such other information and comply with any
further directions or requirements of the Port Authority relating to the keeping and transmitting
of forms, reports or other procedures coveting the Lesses’s operations hereunder, including but

not limited to, the billing of handled airlines;

(4)  Permit in ordinary business hours during the term of this
Agreement and for one year thereafler and during such further period as is mentioned in the
preceding paragraph, the examination and audit by the officers, employees, agents and
representatives of the Port Authority of such agreements and records and books of aceount set
forth in subparagraph (3) above, any records and books of account of any company which is
owned or controlled by the Lessee or which owns or controls the Lessee, if said company
“performs services, similar to those performed by thie Lessee, anywhere in The Pott of New York
District or performs or provides any services in connection with the premises, and any agreement

or contract between the Lessee and any handled airlines.

(5} Permit the inspection by the officers, employees and
representatives of the Port Authority of any equipment used by the Lessee in connection w1th the
operations hereunder, including but not limited to, cash registers; and

(6)  Ingiall and use such cash registers, sales stips, invoicing machines
and any other equipment or devices for recording orders taken or services rendered as may be
appropriate to the Lessea’s business and necessary or desirable to keep accurate records of gross

receipts.
{b)  Nothing coniained in the loregoing shall affect the survival obligations of
the Lessee as set forth in Section 25 hereof,

Section 52. Federal Alrport Aid

{8)  The Lessee shall:
(1)  Fumish good, prompt and efficicnt service hereunder, adequate (o
meet all demands therefor of airlines being handled at the Airport;
(2)  Fumish said service on a fair, equal and non-discriminatory basis
to all users thergof and

(3)  Charge fair, reasonable and non-discriminatory prices for each unit

of sale or service.
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{(b)  Asused in paragraph (a) above, "service” shall include furnishing parts,
materials and supplies (including sule thercof).

(€}  The Port Authority has applied for and received a grant or grants of money
from the Administrator of the Federal Aviation Administration pursuant to the Airport and
Airways Development Act of [970, as the same has been and may hereafter be amended and
supplemented or superseded by similar federal legislation, and under prior federal statutes which
said Act superseded and the Port Authority may in the future apply for and receive further such
grants. In connection therewith, the Port Authority has undertaken and may in the future
undertake certain obligations respecting its operation of the Airport and the activities of its
contractors, lessees and permittees thereon. The performance by the Lessee of the covenants,
protyises and obligations contained {n this Section 52 and in Section 53 hereof; is therefore a
special consideration and inducement Lo the execution of this Lease by the Port Authority, and
the Lessee further covenants and agrees that if the Administrator of the Federal Aviation
Administration or any other governmental officer or body having jurisdiction over the
enforcement of the obligations of the Port Authority in connection with the Federal Airport Aid,
shall make any orders, recommendations or suggestions respecting the performance by the
Lessee of such covenants, promises and obligations, the Lessee will promptly comply therewith,
at the time or times when and to the extent that the Port Authority may direct.

Section 53. Method of Operation

(a) The principal purpose of the Port Authority in the making of this
Agreement is to make available on the Airport a cargo reception, storage and distribution facility
for the betler accommodation, convenience and benefit of the air cargo industry and in
fulfillment of the Port Authority's obligation to operate the Airpott for the use and benefit of the
public. Consistent with the provisions of Section 6 hereof, the Lessee hereby warrants and
agrees that it will conduct a first class operation and will furnish all necessary or proper fixiures,
equipment, personnel (including licensed personnel as necessary), supplies, materials and
facilities, for the operation of a first class curgo facility and that it will fumnish the foregoing
promptly, efficiently and adequately 1o meet all demands therefor, on a fair, equal and non-~
discriminatory basis to all users thercof, and at charges which are fair, reasonable and non-
discriminatory, provided ihal reasonable and non-discriminatory discounts, rebates, or other

similar types of price reductions may be made Lo volume purchasers.

(b) As used hereunder, "services” shall include the furnishing of parts,
materials and supplics (including the sale thereol).

{cy  The Lessee shall be open for and provide services al the premises during
reguliar busingss hours.
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(dy  The Lessee covenants and agrees that it will not enter into any agreement
or understanding, express or implied, binding or non-binding, with any person, finm, association,
corporation or other entity, which will have the effect of fixing rates, of lessening or preventing
competition, or of creating or lending to create a monopoly, at the Airport, relating to the
services, products, or articles furnished or sold by the Lessee.

(e)  The Lessee shall at all times during the letting hereunder cause to be
maintained a full, adequate, experienced and proficient management staff all of whom (as well as
other employees of the Lessee) shall be reputable and of good character. No individual shall be
knowingly employed or retained by or on behalf of the Lessee if he or she has been convicted of

a serious misdemeanor or a felony.

Section 84.  Relationship of the Parties

Notwithstanding any other term or provision hereof, this Agreement does not
“constitute the Lessee as the agent or representative of the Port Authority for any purpose
whatsoever, Neither a partnership nor any joint venture is hereby created.

Section 85. - Lessee's Rights Nop-Exclusive

Except as expressly provided herein with respect lo the premises, neither the
execution of this Lease by the Port Authority nor anything contained herein shall grant or be
deemed to grant to the Lessee any exclusive rights or privileges.

Section 56,  Quict Enjoyment

The Port Authority covenants and agrees that as long as it remains the lessee of
the Airport the Lessee, upon paying all rentals hereunder and performing all the covenants,

conditions and provisions of this Agreement on its part to be performed, shall and may
peacelully and quietly have and enjoy the premises [ree of any act or acts of the Port Authority

except as expressly agreed upon in this Agreement.

Section 87, Definitions

The following lerms, when used in this Agreement, shall, unless the context shaill
require otherwise, have the respeciive meanings given below,

(a)  "Alrport" shall mean John F. Kennedy Intemational Airport,
consisling of certain premises identified as “JFK International Airpott” on Sheet JFK-1 of
Exhibit A, and more particularly described in Exhibit B, annexed to the Basic Lease, and such
other property and premises as may be acquired in connection with and added to such premises

pursuant to the terms of the Basic Lease.
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(b)  "Basic Lease" shall mean the Amended and Restated Agreement of
Lease of the Municipal Air Terminals between The City of New York, as Landlord, and The Port
Authority of New York and New Jersey, as Tenant, dated as of November 24, 2004 and recorded
in the office of the City Ragister of the City on December 3, 2004 under City Register File
Number 2004000748687, as the same may have been or may be amended or supplemented.

{c} "Agreement” shall mean this agreement of lease.

(d)  "Lease" shall mean this agreement of lease.

(e} "Letting” shall mean the letling under this Agreement for the
original terr stated herein, and shal! include any extension thoreof.

() "Premises" as defined in Section | hereofl shall without limiting the
generality of said Section include the land, buildings, structures and other improvements located
or to be located or to be constructed therein or thereon, the equipment permanently affixed or
permanently located therein, such as electrical, plumbing, sprinkler, fire protection and fire
alarm, heating, steant, sewage, drainage, refrigeration, comniunications, gas and other systems,
and their pipes, wires, mains, lines, tubes, conduits, equipment and f’ xlures, and all paving,

drains, culverts, ditches and catch-basins.

(g)  “General Manager of the Ajrport” shall mean the person or persons
from time to time designated by the Port Authority to exercisc the powers and functions vesied in
the said General Manager by this Agreement; but until further nolice from the Port Authority to
the Lessee it shall mean the General Manager (or the temporary or acting General Manager) of
the Airport for the time being, or his duly designated representative or representatives.

() "Governmental Authority”, "Governmental Bouard", "Governmental
Agency" shall mean federal, state, municipal and other govermnmental authorities, boards and
agencies of any state, nation or govemrment, except that it shall nol be construed to include Thc
Port Authority of New York and New Jersey, the {essor under this Lease.

1) "Alrcraft Operator” shall mean (a) a person owning one or more
aircraft which are not leased or chartered to any other person for operation, and (b) a person o
whom one or more aireraft are leased or chartered for operation whether the atreraft so owned,
leased or chartered are military or non-military, or are used for privale business, pleasure or
governmental business, or for carrier or non-catrier operations, or for scheduled or non-
scheduled operations or otherwise. Said phrase shall not mean the pilot of an aircraft unless he is
also the owner or lessee thereofl or a person to whom it is chartered.

)] "Civil Alrgraft Operator” shall mean a person engaged in civil
transportation by aircraft or otherwise operating aiceralt {or civilian purposes, whether
governmental or private. Ifany such person is also engaged in the operation of aircraft for
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military, naval or gir force purposes, he shall be deemed to be a Civil Aircraft Operator only to
the extent that he engages in the operation of aircraft for civilian purposes.

(k)  "Scheduled Aircraft Operator” shall mean a Civil Aircraft Operator
engaged in transportation by aircraft operated wholly or in part on regular flights to and from the
Alrport in accordance with published schedules; but so fong as the Federal Aviation Act of 1958,
or any similar federal statute providing for the issuance of Foreign Air Carrler Permits or
Certificates of Public Convenience and Necessity or similar permits or certificates, is in effect,
no petson shatl be deemed to be a Scheduled Aircraft Operator within the meaning of this Lease

unless he also holds such a permit or certificate,

) "Person" shall mean not only a natural person, corporation or other
legal entity, but also two or more natural persons, corporations or other legal entities acting
jointly as a firm, parinership, unincorporated association, consortium, joint venturers or

ot_herwise.

“(m)  "Public Landing Area" shall mean the area of land at the Alrport
including ruriways, taxiways and the areas between and adjacent lo runways and taxiways,
designated and made available [rom time to time by the Port Authority for the landing and taking

off of aircrafl.

(n)  “"Taxiways" shall mean the portion of the Airport used for the
purpose of the ground movement of aircraft to, from and between the runways, the public ramp
and apron area, the aircraft parking and storage space and other portions of the Alrport (ot
including, however, any taxiways the exclusive use of which is granted to the Lessee or any

other person by lease, permit or otherwise).

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

Public Landing Area.

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

(@)  Asused inthis Agreement, "Air Cargo Service Organization” shall
mean an individual or entity engaged in the business of providing freight forwarding, custom
house brokering, the reception, lemporary storage, consolidation and distribution of air cargo

“transported by sircraft to or from the Airport, and such other types of services related to the
transportation or handling of cargo transported by aircraft to ot from the Airport as may be

approved by the Port Authority.

61



JFK-KIM Cargo Lease AYD-480Execution

Section 538. Compliance with Basic Lease

The Lessee acknowledges that it has received a copy of the Basic Lease and,
further, that the terms and provisions of the Basic Lease require or may require certain
modifications to the Lease, specifically those relating to condempation, indemnity and insurance.
The Lessee covenants and agrees that upon delivery to it by the Port Authority of a supplement
to the Lease which sets forth said modifications which are necessary for full compliance with the
Basic Lease, the Lessee shall immediately execute said supplement and return same to the Port
Authority. A failure by the Lessee to so execute and return said supplement shall constitute 2

malerial breach of the Lease.

Section 59.  Julut Periodic Condition Survey

in addition to and without limiting Sections 8 through 14 and Sections 17, 18, 19
and 28 hereof or any other term, provision, covenant or condition of this Agreement, the Lessee
and the Port Authority hereby agree that, in addition to any other inspection of the premises
which may be made under any other Section of this Agreement or otherwise, a Condition Survey
{(as hereinafter defined) of the premises shall be conducted by the Contractor (s hereinalter
defined) at each of the time periods specified below subject to and in accordance with the

following terms and conditions:

. (@ As used herein the following terms shall have the following meanings:

(1) "Condition Survey" shall mean an inspection by the Contractor of
the premises, including without limitation the then current state of cleaning, maintenance,
janitorial services, painting, structural and nonstructural conditions, surface and subsurface
conditions, environmental conditions, lighting of building areas, ramp and apron arcas, and the
condition of utilitics and uiilily systems, fire-fighting and fire protection equipment und systems,
communicalions and commuaications systems, anti-potlulion systems and devices, fuel facilities
and systems, and Lhe Lessee's fixtures, equipment and personal property, and also including the
items rentioned or covered by Sections 8 through 14, 17, 19 and 28 hereof;

(2) "Contract" and "Condition Survey Contract" shall mean and refer
to a contract awarded to a contractor, or entered into between the Port Authority and a contractor,
for the performance by such contractor of a Condition Survey ot any of the applicable times as

specified in subparagraph (b) hereof;

3 "Contractor" shall mean and refer to the contractor to whom the

Contract is awarded by the Port Authority, or with whom the Port Authority enters into a
Contract, for a Condition Survey which contrastor shall be a reputable engineering firm, licensed

or authorized to do business in the State of New York;

(4)  "Costs of the Condition Survey" shall mean and include with
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respect to each Condition Survey all sums paid and expenses incurred by the Port Authority,
including without limitation all interest, costs, damages and penalties, in accordance with the
provisions of Section 18 hereof, and including without limitation, with respect to each Contract,
all amounts paid or to be paid to the Contractor under the terms of its Contract for, relating to or
in connection with Condition Survey work to be performed under the Contract;

(5)  “Contract Condition Survey Report" and "Report” shall mean the
report prepared by the Contractor under its Contract after its completion of the Condition Survey
work under its Contract including without limitation any and all recommendations for repair,
maintenance, rebuilding and cleaning of all items or areas covered by the Condition Survey;

(6)  "Report Date" shall mean the date of the Port Authority’s written
notice to the Lessee by which the Port Authonty delivers to the Lessee the Report prepared by
the Contractor afler its completion of the Condition Survey under its Contract including without
. limitation any and al{ recommendations for repair, maintenance, rebuilding and cleaning of items

or areas covered by the Condition Survey; as such Date is set forth in said written notice signed
by the Director of the Aviation Department of tho Port Authority.

(7y  Notwithstanding anything to the contrary in Section 58(a) above, o
Condition Survey Contract shall not include structural improvements, repairs, or alterations to
the premiscs unless such structural improvements, repairs, or alterations are necessary to correct
conditions arising out of, related to or occurring during Lessee’s occupancy, use and operation of
the premises or is otherwise necessary (or [essee to have fully complied with Section 12 of this

{.éase.

(b}  No earlier than sixly (60) days preceding the expiration of each period
consisting of five (5) consecutive years occurring during the term of this Lease, beginning with
the first such five-year period which commences on the Commencement Date, and no earlier
than sixty (60) days preceding the last day of the month which constilutes the twelfth month
preceding the cxpiration date of the term of the letting under this Agreement, the Port Authority
may advise the Lessee of a proposed contract including the name of the proposed contractor who
will perform a Condition Survey, as defined above. Within thirty (30} days after the Port
Authority's notice to the Lessee, the Lessee shall advise the Port Autherity in writing of its
concutrence or objection to the proposed contract, In the event the Lessee fails to respond
during the said time period said non response shall be deered a concurrence and the Port
Authority shalf proceed with the said contract for purposes of performing a Condition Survey. In
the event the Lessee notifies the Port Authority of its objections to the proposed contract or
conlractor the parties hereby agree lo consult with each other in good faith to resolve such
dispute. [Fsuch resolution is not reached within a reasonable period of time not to exceed thirty
(30) days, then the Port Authorily, if it so elects, shall make a determination as to the issug or
issues in dispute. The parties hereby agree that the Port Authority’s determination ofsaid issues,
including the Contract and the Contractor, shall be final and that the Port Authority shall not acl

arbitrarily or capriciously in making such determination.
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{c) it is hereby expressly understood and agreed that the selection of each
Contractor for the purposes of a Condition Survey and including the award of any Contract to
such Contractor shall be subject to and consistent with the Port Authority's policies and practices
for the selection and award of similar contracts and the Port Authority shall have as full a right to
require the use of competitive bidding and award, or other basis of award, for any such Contract
as if the work on such Contract were being performed solely for the Port Authority; and further
that the Contract shall contain terms and conditions which are standard to Port Authority
contracts or consistent with such standard provisions.

(d)y (1)  Withrespect to each Condition Survey, ail Costs of the Condition
Survey shall be shared equally between the Port Authority and the Lessee, Accordingly, the
Lessee hereby agroes to pay to the Port Authority fifty percent (50%) of the Costs of the
Condition Survey with respect to each Condition Survey as follows:

The Lessee shall pay to or reimburse the Port Authority for the Costs of the
Condition Survey as foliows: The Port Authority shall afier the completion of the Condition
Survey work under a Contract and, if it elects, also from time to time during the course of the
performance of the Condition Survey work under such Contract, submit to the Lessee a
cettificate or certificates only for Condition Survey work actually completed setting forth the
Costs of the Condilion Survey at the date of each such certificate, Within thirty (30) days alter
the delivery of each such certificate, the Lessee shall pay to the Port Authority an amount
representing fifly percent (50%) of said Costs of the Condition Survey as such amount is set
forth in said certificate. Upon its final determination of the Costs of the Condition Survey, the
Port Authority shall submit to the Lessee a certificate marked "Final” selting forth the final
determination of the Cosls of the Condition Survey with respect to each Contract, and the Lessec
shall and hereby agrees to pay to the Port Authority within thisty (30) days of such certificate an
amount representing {ifty percent (50%) of said Costs of the Condition Survey as such amount is
set forth in said certificale; provided, however, that neither the foregoing nor any cerlificate
delivered by the Port Authority, nor any payment made by the Lessee shall waive, affect, or
impair any right of review and audit of the Port Authority with respect to the Costs of the
Condition Survey and with respect to each Contract and provided, further, however, that in the
event any such review or audit by the Port Authority requires an adjustment of the Costs of the
Condition Survey the Lessce shall be promptly credited with or shall pay to the Post Authority all

amounts required by such adjustment,

(2)  Any and all amounts required to be paid by the Lessee hercunder
may be added to any instaliment of rent therealter due hereunder and each and every part of the
same shall be and become additionai rent, recoverable by the Port Authority in the same manuer
and with like remedies as if it were part of the rent as set forth in Section 4 hereof.

(¢)  The Lessee hereby agrees to and shall commence within ninety (90) days
alter the Report Date al! items and all action required or recommended {o be taken as set forth in
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each Contract Condition Survey Report and the written notice of the Port Authority delivering
said Report, unless the Port Authority expressly advises the Lessee to the contrary, and shall
diligently continue the same to completion provided, however, that fire safety, life safety,
security and other emergency response systems shall be promptly commenced.

) The Lessee hereby agrees that the Contractor shall have all rights of entry
to the premises during all reasonable times as appropriate or required to perform or complete the
Condition Survey and the Report under the applicable Contract.

(g)  ltis expressly understood and agreed that neither the provisions hereof nor
the right of the Port Authority to have the Lessee perform and complete the work required by the
Report nor any such performance by the Lessee, nor the obligatien of the Lessee to so perform
and complete such work, nor any failure of the parties to select a contractor for the purposes
hereunder, nor any failure of any Contractor 1o perform and complete a Contract, nor any failure
by the Lessee or the Port Authority to pay the Costs of the Condition Survey with respect to any
Contract, or any portion thereof, shall or shall be deemed to release, waive, affect, restrict or
1mpmr any of lhe obligations duties, responsibilities or liabilities of the Lessce under any term,
provision, covenant or condition of this Agreement nor to limit, waive, affect, restrict or impair
any right or remedy of the Port Authority, or any right or rights of termination of the Port
Authority with respect thereto, including but not limited to the right of the Port Authority to
terminate this Agresment whether before or after the Report Date ot any of the rights of the Port
Authority under and as set forth in Section 19 hereof. Without limiting the foregoing, itis
cxpressly understood and agreed that the Lessee shall not postponi or delay any action,
maintenance, rebuilding or repair or other item or thing requared to be taken by the Lessee under
any other section of this Agreement on the basis of the provisions of this Section,

Section 60. Entire Agreement

This Agreement consists of the following: Sections 1 through 60, inclusive,
Exhibit A, Exhibit B, Exhibit C, Exhibit D, Exhibit E, Exhibit M, and Schedules E and F.

1t constitutes the entire dgreement of the parties on the subject matter hereof
and may not be changed, modified, discharged or extended except by written instrument duly
execuled by the Port Authority and the Lessee, The Lessec agrees that no representations or
warranties shall be binding upon the Port Authority nnless expressed in writing in this

Agrsement.

IN WITNESS WHEREOQF, the parties hicreto have executed these presents
the day and year first above written.

THE PORT AUTHORITY OF NEW YORK

ATTEST.
AND NEW JERSEY
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NOTARIAL CERTIFICATIE

The undersigned. Cornelis Pleter Boadt, eivil law notary i Amsterdam, the

Netherlands, harewith ceetifles that:

- cedriing to infbrmation obtained (rom the Trade Register olthe Chauther of
Commeree and Industry for Amsterdam, on this day, KONINKLUKE

LUCHTVAART MAATSCHAPPLS NV, a public company (“naamlszd

vennoatchap "), having its statutory scat at Amstelveen, the Netherlands and

its office midross at 1182 GP Amstelveen, Ansterdamseweg 53, fs reglsicrod

under file number: 32.614.286,

- aceording to the abovementioned Chamber of Commeree, My Erik Ruben
Swethetm and Mr Cornelis van Woudenberg mre respectively (i) 2 proxy
holder ésid 4 Munaging Director of KONINKLIKE LUCHTYAART
MAATSCHAPELS N.V, and (if) i seid capacitics nuihorized to reprased

1his company seting jointly;

. according to 2 Power of Aworney which has been signed by Mr E.R,
Swethelnt and Mr C. van Woudenberg, which iy in my possession, My Jan
de Vegt is authorized to represort KONINKLIUKE LUCHTYAART

MAATSCHAPPLI M.V, with yepard o the allached Agreenient of Leuse on
behall of RONINKLIGKE LUCHTVAART MAATSCHAPPII N.V. and
further 10 do sl such other things us be deems necessary in this connection:

the sighature of My dan d¢ Vegl on the attached document has been fegadived

R

by me. et
—

Amsterdam, May 20, 20057

Noutalytith N,V has i geat o [edterdam, The Nethorlunds and is registerst i the Commercial Regisier in
Wooktergbann under ounber 2038120 Al serviees und uther sork ore tartiod vt wudet @ contraet Ky
professinal serviees {"overeenkomst vin apdricia”) with NoutaDutith MLV, subject 1o the gess]
vondithons of Nuow{3aili NV, These genzrdd conditiony inclwde, nrong otlier provisuing, & londugiog of
Hahility eluuse pnd Tuive buen Bled with the Rotkerdun Court of Fivst Tastunce. Thoy ean be eonsntid
www saubnhiifueon: und whi be provided Yeee of chisge upon repest,

ADBN AMERCY Hank 45,38, 77.999; ING Buak 697409008, Pusthank 5T Aceownt Name:

Nwalieitarehvninyg Nojaglssen Amsterdom NuatuDuilh M.

B202927 AMS C 26083173




APOSTILLE
Convention de La Haye du 5 octobre 1961

I, Country: THE NETHERLANDS

This public document

Has been signed by: n. C.P, Boodt

Acting in the capacity oft notarls te Amsierdam

Bears the seal/stamp of

mr, CP. Boodt

Certifled T . T
5,.;:At;§@§tmﬁam 0wk

7 6% The %y,
7. By thé“sr'%\a\imr of the Court in Amsterdam

. B N, Ne h
'R '?féUS_%gm ‘1& 1059&53%!&&

AN fvw, LG, van der Horst
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EXEMPTION (4} — DRAWINGS OF NON-PUBLIC AREAS




