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THE PORT AUTHORITY OF NY & NJ

FOI Administrator

November 12, 2014

Ms. Yuberquis Perez

Law Office of Brian P. Campbell
352 Hillview Terrace

Franklin Lakes, NJ 07417

Re: Freedom of Information Reference No. 15474
Dear Ms. Perez:

This is in response to your November 11, 2014 request, which has been processed under the Port
Authority’s Freedom of Information Code (the “Code”, copy attached) for copies of any
invoices, contracts, and/or leases of who owns Building 14 at the John F. Kennedy Airport
covering date 2/15/2014.

Material responsive to your request and available under the Code can be found on the Port
Authority’s website at http://www.panynj.gov/corporate-information/foi/15474-LPA.pdf. Paper
copies of the available records are available upon request.

Certain portions of the material responsive to your request are exempt from disclosure pursuant
to exemption (4) of the Code.

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

Very truly yours,

7 ¥ 7
Iiﬁ%%lffy

FOI Administrator
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THIS AMENDED AND RESTATED AGREEMENT OF LEASE OF THE
MUNICIPAL AIR TERMINALS (together with the Exhibits and Schedules attached hereto,
this “Agreement”) is made as of the 24™day of November 2004 (the “Execution Date”), by and
between THE CITY OF NEW YORK, a municipal corporation of the State of New York with its
principal office at City Hall, in the Borough of Manhattan, City of New York (the “City”), and
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, a body corporate and politic,
created by compact between the States of New York and New Jersey with the consent of
Congress with its office at 225 Park Avenue South, Borough of Manhattan, City of New York
(the “Port Authority”).

RECITALS

1. The City and the Port Authority have entered into an Agreement dated as of Apnl
17, 1947, whereby, among other things, the City has leased John F. Kennedy International
Airport and LaGuardia Airport (as such terms are hereinafter defined) to the Port Authority,
which agreement has hitherto been supplemented, amended and extended pursuant to the
following Supplemental Agreements: First, dated May 26, 1949; Second, dated November 7, -
1952; Third, dated May 28, 1956; Fourth, dated November 6, 1958; Fifth, dated October 3, 1960;
Sixth, dated August 24, 1965; Seventh, dated December 21, 1965; Eighth, dated December 12,
1968; Ninth, dated January 1, 1979; Tenth, dated September 30, 1983; Eleventh, dated -
December 11, 1992; Twelfth, dated June 27, 1994; and Thirteenth, dated February 19, 1998 (as
so supplemented, amended and extended, the “Old Agreement”).

2. The City and the Port Authority desire to amend and restate the Old Agreement in
its entirety, upon the terms, conditions, and provisions contained in this Agreement..

TERMS OF AGREEMENT

NOW, THEREFORE, in consideration of the mutual premises herein contained, and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the City and the Port Authority hereby mutually undertake, promise and agree,
each for itself and its successors and assigns, that the Old Agreement is hereby amended,
extended and restated in its entirety as follows:

Section 1. Definitions

As used in this Agreement the following words and phrases shall be construed as
follows:

“Additional Lump Sum Payment” shall have the meaning provided in Subsection 4.2.2 below.

«Additional Rent” shall mean any amounts, other than Base Rent, the Lump Sum Payment and
the Additional Lump Sum Payment, that shall be due and payabie by the Port Autherity to the
City or EDC pursuant to the terms of this Agreement, including, without limitation, amounts that
may become due hereunder as for example by virtue of the Port Authority’s indemnity
obligations.
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“Affiliate” shall mean, with respect to any Person, any other Person that is controlled, in whole
or in part, by such Person or that controls, in whole or in part, such Person or is under common
control with such Person.

“Air Terminal” shall mean an Air Teﬁninal as defined in Section 3 of Chapter Eight hundred
two of the Laws of New York, 1947 and Chapter Forty three, Laws of New Jersey, 1947, as
amended (McK. Unconsol. Laws § 6633; N.J.S.A. § 32:1-35.3).

“Air Terminal Purposes” shall have the fneaning provided in Section 3 of Chapter Eight
hundred two of the Laws of New York, 1947 and Chapter Forty three, Laws of New Jersey,
1947, as amended (McK. Unconsol. Laws § 6633; N.J.S.A. § 32:1-35.3).

“Airport Board” shall have the meaning provided in Subsection 15.1 below.
“Airport Board Agreement” shall have the meaning provided in Subsection 15.1 below.

“Airport Fees” shall mean all fees, charges and tolls (if any) to the extent actually reccived by
the Port Authority, or by an Affiliate of the Port Authority or for the account of the Port
Authority or its Affiliate, which are imposed at or in connection with the Demised Premises,
including, without limitation (i) all airport landing fees, take off fees and flight fees, (ii) fuel
flowage, fuel storage and other fuel fees, (iii) ramp, airport gate position, loading bridge and gate
use charges, (iv) ticket counter charges, (v) passenger terminal rents and user fees, (vi) long-term
and short-term aircraft parking fees; (vii) automobile parking fees; (viii) all fares, fees and
charges imposed in connection with the Light Rail System; and (ix) all other fees, charges and
tolls imposed in connection with or at the Demised Premises including any fees, charges, or tolls
imposed on any transportation system or service (including but not limited to taxi, limousine, or
bus service) operating at or serving the Demised Premises, whether operated by the Port
Authority, any Affiliate of the Port Authority or any other Person including the City and the
agencies thereof. Airport Fees shall be calculated without duplication, so that, for example, to
the extent any item or sub-item of Airport Fees is included in another item of Airport Fees, the
included item or sub-item shall not be counted twice.

“Annual Gross Revenue” shall have the meaning provided in Subsection 4.1 below.

“Annual Statement” shall have the meaning provided in Subsection 4.4 below.

“Aqueduct Parcel” shall mean the portion of the Demised Premises identified as the “Aqueduct
Parcel” on Sheet JFK-3 of the survey of John F. Kennedy International Airport set forth in
Exhibit A annexed hereto and more particularly described in Exhibit B-1 annexed hereto,
together with all Improvements located on and all Fixtures attached to such portion of the
Demised Premises.

“Aqueduct Easement” shall mean the portion of the Demised Premises identified as the
“Aqueduct Easement” on Sheet JFK-3 of the survey of John F. Kennedy Intemnational Airport
set forth in Exhibit A annexed hereto and more particularly described in Exhibit B-1 annexed
hereto, together with all Improvements located on and all Fixtures attached to such portion of the
Demised Premises.
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“Arbitration” shall have the meaning provided in Section 3.1 below.
“Base Rent” shall have the meaning provided in Subsection 4.3 below.

“Bonds” shall mean bonds, notes, securities or other obligations or evidences of indebtedness of
the Port Authority (including refunding issues).

“Bowery Bay Parcel” shall mean the parce! of land identified as “Bowery Bay” on Sheet LGA-
2 of the survey of LaGuardia Airport set forth in Exhibit A annexed hereto and more
particularly described in Exhibit B-2 annexed hereto.

“City” shall have the meaning provided in the Preamble above.

“Consumer Price Index” shall mean the Consumer Price Index for All Urban Consumers
published by the Bureau of Labor Statistics of the United States Department of Labor, New
York, N.Y.-Northeastern N.J. Area, All Items (1982-84=100), or any successor index thereto
appropriately adjusted.

“Demised Premises” shall mean all of the Land and all Improvements now or hereafter located
thereon, but shall not include the Retained Water System Property.

“DEP” shall mean the City Department of Environmental Protection or such successor agency
as may be designated by the City.

“EDC” shall mean the New York City Economic Development Corporation, a local
development corporation formed pursuant to Section 1411 of the Not-for-Profit Corporation Law
of the State of New York, or such successor entity as may be designated by the City.

“Effective Date” shall have the meaning provided in Subsection 2.3 below.

«“pnvironmental Laws” shall mean all federal, state, and local laws, statutes, ordinances, rules,
regulations, judgments, guidance documents, permits, licenses, authorizations, registrations,
plans, directives, agreements, consent orders or consent decrees, and other requirements of
governmental authorities, whether now existing or hereafter enacted or promulgated, as the same
have been or may be amended from time to time, including common law causes of action and all
applicable judicial and administrative decisions, orders, and decrees, arising out of, relating to or
imposing liability or standards of conduct concerning protection of human health, safety or the
environment or Hazardous Materials including, without limitation, the Comprehensive
Environmental Response, Compensation, and Liability Act (42 U.S.C. § 9601 et seq.), the
Hazardous Materials Transportation Act (49 U.S.C. § 1801 et seq.), the Resource Conservation
and Recovery Act (42 U.S.C. § 6901 et seq.), the Federal Water Pollution Control Act (33 U.5.C.
§ 1251 et seq.), the Clean Air Act (42 U.S.C. § 7401 et seq.), the Toxic Substances Control Act
(15 U.S.C. § 2601 et seq.), the Occupational Safety and Health Act (29 U.S.C. § 651 et seq.), the
Oil Pollution Act (33 U.S.C. § 2701 et seq.}, the Emergency Planning and Community Right-to-
Know Act (42 U.S.C. § 11001 et seq.), the National Environmenta} Policy Act (42 USC § 4321
et seq.), the State Environmental Quality Review Act (SEQRA) (NY ECL § 8-0101 et seq) and
any analogous current or future federal, state, municipal, city or local laws.
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“Environmental Liabilities” shall mean all claims, actions, judgments, obligations, suits,
notices, notices of violation, investigations, proceedings, demands, orders, damages (including
punitive and consequential damages), losses, penalties, fines, liabilities (including strict liability),
encumbrances, liens, costs and expenses of investigation, sampling, monitoring, containment,
cleanup, removal, restoration, remedial work, or other response action of any kind and defense of
any claim, whether or not such is ultimately dismissed, and of any settlement or judgment, in
each case of whatever kind or nature, contingent or otherwise, matured or unmatured,
foreseeable or unforeseeable, any of which are incurred at any time in connection with (i) any
actual or alleged violation of any Environmental Law, (ii) any Hazardous Materials or any actual
or alleged use, manufacture, possession, storage, holding, presence, existence, location, release,
threatened release, discharge, placement, generation, transportation, processing, treatment,
abatement, removal, remediation, disposal, disposition or handling of any Hazardous Materials,
and any investigation, corrective action or response action with respect to any of the foregoing,
or (iii) any actual or alleged damage, injury, threat or harm to health, safety, natural resources or
the environment.

“Equipment” shall mean machinery, equipment, automobiles, rolling stock, transportation
equipment, furniture, furnishings and other items of tangible or intangible personal property (e.g.
mainframe, peripheral and personal computers, utility infrastructure, computer software, and
telecommunications and all audio-visual surveillance, security, air traffic control, ground traffic
control equipment and emergency response equipment) owned or leased by the Port Authority or
any Affiliate and which is located or used principally at, or is essential and convenient to the
operation of, the Demised Premises, including, without limitation, “rolling stock™ and all other
property of the Light Rail System and avigational equipment located in the LaGuardia
Avigational Easement Areas, the JFK Avigational Easement Areas, or the Public Place Easement
Area. Notwithstanding the foregoing, personal property used exclusively by the Port Authority
Police shall not constitute “Equipment.”

“Execution Date” shall have the meaning provided in the Preamble above.

“Expiration Date” shall have the meaning provided in Subsection 2.3 below.

“FAA" shall mean the Federal Aviation Administration or such successor agency designated by
the Federal government.

“Five-Year Period” shall have the meaning provided in Subsection 4.1 below.

“Fixtures” shall mean all fixtures incorporated into the Demised Premises or to the LaGuardia
Avigational Easement Areas, the JFK Avigational Easement Areas, or the Public Place Easement
Area, including all passenger loading bridges (other than those owned by Subtenants),
navigational systems, machinery, trackage, rail ties, heating, ventilation, air conditioning,
plumbing, mechanical and lighting equipment, wiring, pipes, conduits, fittings, communications
apparatus, elevators, escalators, security systems, antennas, computers and sensors, to the extent
that each of the foregoing is installed at the Demised Premises and affixed thereto, except to the
extent that any of the foregoing (i) shall be owned by a utility company (that is not wholly or
partially owned by the Port Autherity or any of its Affiliates), as the same, from time to time,
may be repaired, replaced, substituted, upgraded or improved, (ii) is a proprietary operating and
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security system belonging exclusively to Federal agencies or (iii) constitutes a portion of the
Retained Water System Property.

“GAAP" shall mean “United States of America generally accepted accounting principles.”

“Governmental Authority” means any federal, state or local government or any court, tribunal,
administrative agency or commission or other governmental or re gulatory agency or body.

“Hazardous Materials” shall mean (i) any toxic substance or hazardous waste, substance or
related material, or any pollutant or contaminant; (ii) radon gas, asbestos in any form which is or
could become friable, urea formaldehyde foam insulation, transformers or other equipment
which contain dielectric fluid containing levels of polychlorinated biphenyls in excess of federal,
state or local safety guidelines, whichever are more stringent; (iii) petroleum and any by-
products, fractions, derivatives and constituents thereof, of any kind and in any form, including,
but not limited to, oil, petroleum, fuel, fuel oil, sludge, crude oil, gasoline, kerosene, and
mixtures of, or waste materials containing, any of the foregoing; and (iv) any other gas, material
or chemical which is or may hereafter be defined as or included in the definition of “hazardous
substances,” “toxic substances,” “hazardous materials,” “hazardous wastes” or words of similar
import under any Environmental Law.

“Height and Use Restricted Properties” shall mean those City-owned properties identified as
Height and Use Restricted Properties on Sheets JFK-2 and LGA-2 and more particularly
described in Exhibit B-6 attached hereto.

“Horizontal Surface,” “Conical Surface,” “Primary Surface,” “Approach Surface” and
“Transitional Surface” shall mean those imaginary surfaces extending from the terminus of
each runway located at the Demised Premises, as such runways may exist from time to time,
having dimensions and other characteristics as specified in Title 14 CFR, PART 77.25 relating to
FAA Regulations regarding “Objects Affecting Navigational Air Space — Obstruction Standards”™
which have the functions and standards specified in Runway Protection Zone guidelines in FAA
Advisory Circular “Airport Design AC 150/ 15300-13, Paragraph 212 for the nature and type of
runways located at the Demised Premises from time to time, such surfaces existing as of the
Execution Date as shown on Exhibit A and more particularly described in Exhibit B-3 annexed
hereto. '

“Improvements” shall mean all structures, facilities and other improvements and appurtenances
of every kind and description located or hereafter erected, constructed or placed upon, and
affixed to, the Demised Premises, including all buildings, terminals, hangars, control towers,
runways, taxiways, aprons, roads, sidewalks, landscaping and utilities (unless owned by a utility
company or the City), and all Fixtures located thereon and affixed thereto as the same, from time
to time, may be repaired, replaced, substituted, upgraded or improved.

“Ipstaliment” shall have the meaning provided in Subsection 4.5.2(e) below.
“Insurance Proceeds” shall have the meaning provided in Subsection 14.11 below.

“Ynterest Rate” shall mean the rate determined by reference to the Bond Buyer One-Year Note
Index as of the date the corresponding obligation arises.
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“JFK Avigational Easement Areas” shall mean those areas benefiting and pertaining to the
John F. Kennedy International Airport identified as “JFK International Avigational Easement
Areas” on Sheet JFK-2 of Exhibit A annexed hereto and more particularly described in Exhibit
B-4 annexed hereto.

“JFK Northern Off-Airport Parcels” mean the parcels of land adjacent to the northem
boundary of the John F. Kennedy International Airport identified as “JFK Northern Off - Airport
Parcels” on Sheet JFK-2 of Exhibit A annexed hereto and more particularly described in Exhibit
B-5 annexed hereto.

“John F. Kennedy International Airport” shall mean the portion of the Demised Premises
identified as “JFK International Airport” on Sheet JFK-1 of Exhibit A annexed hereto and more
particularly described on Exhibit B annexed hereto and such other property and premises as may
be acquired in connection with such portion of the Demised Premises pursuant to Section 19
below, which portion of the Demised Premises includes, without limitation, the Light Rail
System and the Aqueduct Parcel.

«LaGuardia Access Bridges and Roadways” shall mean those roadways and bridges providing
access to and egress from LaGuardia Airport to the City streets, identified on Sheet LGA-2 of
Exhibit A as the «102™ Street Bridge,” the “Flyover Bridge,” and the “Grand Central Parkway
Service Road connection” and more particularly described or shown in Exhibit B-7 annexed
hereto. .

LaGuardia Airport” shall mean the portion of the Demised Premises identified as “LaGuardia
Airport” on Sheet LGA-1 of Exhibit A annexed hereto and more particularly described in
Exhibit B annexed hereto, and such other property and premises as may be acquired in
connection with such portion of the Demised Premises pursuant to Section 19 below, which
portion of the Demised Premises includes, without limitation, the Bowery Bay Parcel and the
LaGuardia Access Bridges and Roadways, provided they are added to LaGuardia Airport in
accordance with Sections 19.3 and 19.4 hereof.

«LaGuardia Avigational Easement Areas” shall mean those areas benefiting and pertaining to
the LaGuardia Airport identified as “] aGuardia Avigational Easement Areas” on Sheet LGA-3
of Exhibit A annexed hereto and more particularly described in Exhibit B-4 annexed hereto.”

“Land"” shall mean all of the land identified as the premises demised to the Port Authority as
shown on Sheet LGA-1 and JFK-1 of Exhibit A and/or more particularly described in Exhibit
B, together with all additional lands and after acquired property as and when the same is
purchased, leased, or otherwise acquired pursuant to Section 19 below, including Bowery Bay
and the LaGuardia Access Bridges and Roadways, provided they are added to LaGuardia Airport
in accordance with Section 19.3 hereof. '

“Iate Rate” shall mean the rate determined by reference to the Bond Buyer 20-Bond GO Index
as of the date the corresponding obligation arises, plus 300 basis points.

“L ight Rail System” shall mean the rail system known as the “JFK AirTrain” connecting the Air
Terminal at John F. Kennedy International Airport with the Long Island Rail Road station and
the New York City Transit Authority Sutphin Boulevard/Archer Avenue Subway Station
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Located in Jamaica, Queens, New York, and the New York City Transit Authority subway
station located in Howard Beach, Queens, New York (including, without limitation, all
Improvements thereon and Equipment used in connection therewith), as such light rail system
alignment is generally shown on pages 1 and 2 of the John F. Kennedy International Airport Site
Plan dated October 29, 2003, JFK 14156 A annexed hereto as Exhibit C, together with all
additional property interests purchased or acquired by or in the name of the Port Authority,
conveyed to the City and leased to the Port Authority pursuant to Section 19,

“Lump Sum Payment” shall have the meaning provided in Subsection 4.2.1 below.
“Minimum Annual Rent” shall have the meaning provided in Subsection-4.1 below.

“Municipal Air Terminal Purposes” shall mean the effectuation, establishment, construction,
rehabilitation, improvement, maintenance or operation of the Municipal Air Terminals, and
purposes incidental thereto, including without limiting the generality hereof, the acquisition of
land and improvements for use for Air Terminal Purposes, the acquisition of air space for
Horizontal Surfaces, Conical Surfaces, Primary Surfaces, Approach Surfaces, Transitional
Surfaces, and Runway Protection Zones, and the establishment, maintenance and operation of
beacons or other aids to navigation at sites removed from the Municipal Air Terminals.

“Municipal Air Terminals” shall mean John F. Kennedy International Airport and LaGuardia
Airport. :

“Newark Airport Lease” shall mean the agreement of lease dated as of October 22, 1947
between the City of Newark, as landlord, and the Port Authority, as tenant, with respect to Air
Terminal known as Newark Liberty Intemnational Airport and the Newark Marine Terminal, as
the same has been, and may hereafier be, amended or supplemented from time to time.

“NYRA” shall have the meaning provided in Subsection 20.1.1 below.
“NYRA License Agreement” shall have the meaning provided in Subsection 20.1.1 below.,
“Old Agreement” shall have the meaning provided in Recital 1 of this Agreement.

«Passenger Facility Charges” shall mean the charges known as Passenger Facility Charges
collected by the Port Authority pursuant to the Federal Safety and Capacity Expansion Act of
1990, as subsequently amended.

“Pperformance Standards” shall have the meaning provided in Subsection 15.3 below and are
set forth in the Airport Board Agreement attached hereto as Appendix A.

“Permitted Assignee” shall have the meaning provided in Subsection 34.1.2 below.

“person” shall mean an individual, corporation, partnership, joint venture, estate, trust,
unincorporated association, any Federal, State, County or municipal government or any bureau,
department or agency thereof, including, without limitation, the Port Authority.

“Port Authority” shall have the meaning provided in the Preamble above.
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“Port Authority Water System Property” shall have the meaning provided in
Subsection 12.1.2 below. '

“Public Place Easemnent Area” shall mean that parcel of land benefiting and pertaining to John
F. Kennedy International Airport described as the “Public Place Easement Area” on Sheet JFK-2
of Exhibit A annexed hereto and more particularly described in Exhibit B-4 annexed hereto.

“Rent” shall mean all Base Rent and Additional Rent.
“Rent Insurance” shall have the meaning provided in Subsection 14.1.4 below.

“Restoration” shall have the meaning provided in Subsection 14.12 below.

“Restoré” shall have the meaning provided in Subsection 14.12 below.

“Retained Water System Property” shall have the meaning provided in Subsection 12.1.1
below.

“Side Agreements” shall mean those agreements between the City and the Port Authority, the
forms of which are attached hereto as Appendix A through Appendix D, as the same may be
modified, amended or supplemented, from time to time.

“Special Project Bonds” shall have the meaning provided in Subsection 4.1 below.
“Statement of Adjustment” shall have meaning provided in Subsection 4.10.1 beiow,

“Sublease” shall mean any sublease, franchise, license, occupancy permit, concession or other
written agreement allowing a Person to enter, use or occupy any portion of the Demised
Premises. : '

“Subtenant” shall mean each and every subtenant, franchisee, licensee, concessionaire or other
party having a right to enter, use or occupy any part of the Demised Premises under any
Sublease.

“Ferm” shall have the meaning set forth in Subsection 2.3 below.

“‘Unavoidable Delays” shall mean any delays in the performance of obligations of a party to this
Agreement due to strikes, lockouts, work stoppages due to labor jurisdictional disputes, acts of
God, inability to obtain labor or materials due to governmental restrictions (other than any
governmental restrictions which the City or the Port Authority is bound to observe in the normal
course of affairs), enemy action, civil commotion, fire, unavoidable casualty or other similar
causes beyond the control of such party (but not including such party’s insolvency or financial
condition) in each case provided the party claiming Unavoidable Delays shall have notified the
other party within thirty (30} days of the party becoming aware that any condition or event is
likely to result in Unavoidable Delays.

«“Water Board” shall mean the New York City Water Board or any successor in function.
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“year” shall mean each calendar year, or portion thereof, as applicable, during the Term.
Section 2. Lease of Demised Premises, Use and Term

2.1 Lease of Demised Premises.

2.1.1 The City hereby demises and leases to the Port Authority, and the Port
Authority does hereby take and hire from the City, the Demised Premises, subject to all matters
of record or otherwise known or that should be known to the Port Authority, in light of the Port
Authority’s use, occupancy, and control of the Demised Premises under the Old Agreement
including, without limitation, all leases, occupancy agreements, liens, encumbrances, easements,
covenants, conditions, restrictions and other similar matters affecting title to the Demised
Premises as of the Effective Date, for the Term (as such term is hereinafter defined).

2.1.2  Notwithstanding the provisions of Subsection 2.1.1 above, the Demised
Premises shall not include the portion of the Bowery Bay Parcel occupied by the Rikers Island
Bridge or improvements or equipment located thercon, which portion is 80 feet in width
measured 40 feet from each side of the center line of that portion of the Rikers Island Bridge
approach structure presently constructed within the Demised Premises lying below a limiting
plane the elevation of which is 45 feet above the surface elevation of the pavement surfaces of
the bridge approach roadways, as shown on Sheet LGA-2 of Exhibit A attached hereto; however
the Port Authority shall have the right to place fill therein and construct within, over or upon the
aforesaid described property and under, in, over or upon said approach structure appropriate
means of access to and from other portions of the Demised Premises abutting upon either side of
the aforesaid described property for vehicles, pedestrians, pipelines or other utilities; provided, -
however, that (a) such rights shall be exercised with minimum inconvenience to the City in the
use of the bridge approach structure, (b) any Port Authority plans and specifications for placing
such fill and providing such access shall be subject to the approval of the Commissioner of the
Department of Transportation of the City, which approval shall not be unreasonably withheld, (c)
the City shall not erect, install or maintain any additional structure, building, tower, pole, wire or
other object, the construction, maintenance or operation of which in the reasonable opinion of the
Port Authority would constitute a hazard to avigation and (d) the City shall take all reasonably
practicable precautions to prevent its agents, employees, licensees, contractors and invitees from

intruding upon, interfering with or damaging any property Jocated on the Rikers Island Bridge
that is used in connection with the operation or development of LaGuardia Airport.

22  Use. The Port Authority shall use, and shall cause all Subtenants and any other
Person to use, the Demised Premises solely for Municipal Air Terminal Purposes and for
purposes incidental thereto and for no other purpose. Notwithstanding the foregoing, with
respect to any portions of the Demised Premises that, as of the Execution Date, are used for
purposes other than Municipal Air Terminal Purposes or purposes incidental thereto, such
portions of the Demised Premises may continue to be used for such purposes; provided that (i)
no other portion of the Demised Premises may be used for such purposes and (ii) such portions
of the Demised Premises may not be used for any other purpose that is not a Municipal Air
Terminal Purpose or purposes incidental thereto.
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2.3  Temm. The term (the “Term”) of this Agreement shall commence as of 12:00
a.m. on the first day of January 2002 (the “Effective Date”) and shall expire at 11:59 p.m. on the
31st day of December 2050 (the “Expiration Date”) unless sooner terminated pursuant to the
terms and conditions of this Agreement.

24  Acceptance of the Demised Premises. The City and the Port Authority recognize
that the Port Authority has been the lessee of the Municipal Air Terminals since 1947. Asa
result, the Port Authority acknowledges that it is fully familiar with the Demised Premises and
the physical condition thereof. The Port Authority hereby accepts the Demised Premises in its
existing condition and state of repair. Except as otherwise expressly set forth in this Agreement,
(i) no representations, staternents, or warranties, express or implied, have been made byoron
behalf of the City in respect of the Demised Premises, the status of title thereof, the physical
condition thereof, the zoning or other laws, regulations, rules and orders applicable thereto, taxes
or assessments, or the use that may be made of the Demised Premises and (ii) the Port Authority
acknowledges that the Port Authority has relied on no such representation, statement or warranty
in entering into this Agreement, and that the City shall in no event whatsoever be liable for any
latent or patent physical defect or other condition in the Demised Premises. In no event shall the
existence of any latent or patent physical defect or other condition of the Demised Premises
relieve the Port Authority of any of its obligations under this Agreement.

25  Net Lease: Nature of Port Authority’s Obligations. This Agreement is intended to
be, and shall be construed as, a net lease, whereby under all circumstances and conditions
(whether now or hereafter existing or whether or fiot within the contemplation of the parties) the
Rent and the Lump Sum Payment and the Additional Lump Sum Payment shall be a completely
net return to the City. There shall be no abatement, off-set, diminution or reduction of Rent
payable by the Port Authority hereunder or of the Lump Sum Payment or the Additional Lump
Sum Payment or the other obligations of the Port Authority hereunder under any circumstance,
except as expressly provided in this Agreement. The obligations of the Port Authority to make
the payments required hereunder shall be absolute and unconditional and shall be payable in the
same manner and out of the same revenues as operating expenses of the Port Authority.
Amounts payable by the Port Authority hereunder are general obligations of the Port Authority
and are not dependent upon the sufficiency or existence of airport revenues. :

26  Title to Improvements. Title to all Improvements (including, without limitation,
all Fixtures) currently existing or added to the Demised Premises by the Port Authority or any
Subtenants and any Fixtures or Equipment now or hereafter located on the LaGuardia
Avigational Easement Areas, the JFK Avigational Easement Areas or the Public Place Easement
Area shall vest in the City on the Execution Date or immediately upon annexation or
construction of such Improvements, as the case may be, except where Subleases or other
agreements provide that title thereto shall remain in the Subtenants or other third persons, in
which event such title shall vest in the City not later than the expiration or sooner termination of
this Agreement.

Section 3. Old_Agreement Amended, Restated and Superseded; Disputes Terminated

3.1 In consideration of the parties’ entering into this Agreement and the Side
Agreements, and the mutual promises contained herein and therein, (x) the Old Agreement is
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hereby amended, restated and superseded in its entirety, except as otherwise provided herein,
effective as of 12:00 a.m. on the Effective Date, (y) the arbitration between the City and the Port
Authority set forth on Schedute C attached hereto (the “Arbitration”) is being terminated
pursuant to a Stipulation of Settlement, the form of which is attached hereto as Appendix D,
which stipulation is to be executed by the parties hereto simultaneously herewith, and (z)
provided the City is not required to repay or forfeit any portion of the Lump Sum Payment, all
claims or rights of action, of both the City and the Port Authority, with respect to the rents
payable under Section 4A. of the Old Agreement are hereby extinguished. All other obligations
of the Port Authority under the Old Agreement that arose or accrued during, or with respect to
the period prior to the Effective Date shall survive this amendment and restatement of the Old
Agreement including, without limitation, charges payable to the Water Board for water and
wastewater services.

Section 4. Rent

41 Definitions.

«Annual Gross Revenue” shall mean, with respect to each and every Year (or prorated portion
thereof), any and all income received and monies or revenue derived by or for the account of the
Port Authority or any Affiliate of the Port Authority from or arising out of or in connection with
the Demised Premises from any source, including, without limitation, any and all (i} Airport
Fees; (ii) rentals, receipts, and fees received directly or indirectly by or for the account of the

Port Authority, or any Affiliate of the Port Authority, from Subtenants in connection with or
directly or indirectly arising out of the Demised Premises, any part thereof, any right or interest
therein or in respect thereof, or the leasing, use, occupation or operation of the Demised Premises
or any part thereof, including, without limitation, amounts received from or in respect of (1)
Subleases, such amounts including, without limitation, fixed rental, minimum rental, rental
computed on the basis of sales or other criteria, additional rent, escalating rental, Subtenant
security deposits (and interest thereon) to the extent applied in the payment of any such rental,
license and user fees and all other charges or assessments and (2) the providing of goods or
services of any kind to Subtenants; and (3) advertising fees received in connection with the right
to advertise at the Demised Premises, regardless of whether the advertiser receives a Sublease in
connection with such right or actually advertises at the Demised Premises; and (iii) all proceeds
of Rent Insurance or any property or business interruption insurance proceeds, or equivalent
recoveries from third parties, received in connection with the Demised Premises, except to the
extent that such proceeds or amounts recovered are actually used to rebuild, repurchase or
replace any Improvements in accordance with Section 5 and Section 14 of this Agreement; but
excluding from such definition any and all (x) amounts attributable to repayment of principal on
Special Project Bonds (it being expressly understood that no exclusion shall apply with respect to
any amounts attributable to payment of interest, fees, and charges on Special Project Bonds or
any amounts attributable to the payment of principal, interest, fees and charges on any other
Bonds), (y) federal grants or monies received as a result of any federal statute, regulation or
policy or program, such as Passenger Facility Charges and amounts used for airport security,
where such statute or regulation, policy or program restricts the use of such monies to purposes
benefiting the Municipal Air Terminals and such monies are in fact used at the Demised
Premises and (z) any monies or other assets derived from Port Authority Police Asset Forfeiture
activities at the Municipal Air Terminals that are required to be used for security enforcement
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and are actually used in connection with security enforcement at the Municipal Air Terminals.
Annual Gross Revenue shall be calculated without duplication, so that, for example, to the extent
any item or sub-item of Annual Gross Revenue is included in another item of Annual Gross
Revenue, the included item or sub-item shall not be counted twice. In any event, Annual Gross
Revenue shall not include earnings derived from the Port Authority’s general operating and
capital funds after any and all income received and monies or revenue derived by or for the
account of the Port Authority or any Affiliate of the Port Authority from or arising out of or in
connection with the Demised Premises from any source have been accounted for under this
Agreement. It is the expectation and intention of the City and the Port Authority that Annual
Gross Revenue of the Municipal Air Terminals will increase over time so that Base Rent will
escalate over the Term. It is not expected that the Port Authority will significantly change its
business practices or methods of financing so as to negatively impact Annual Gross Revenue.

“Five-Year Period” shall mean each of the following periods of Years: 2002-2006, 2007-2011,
2012-2016, 2017-2021, 2022-2026, 2027-2031, 2032-2036, 2037-2041, 2042-2046 and 2047-
2050.

“Minimum Annual Rent”’ shall mean an annual amount equal to:

(a) with respect to the period commencing on the Execution Date
through Year 2006, Ninety-Three Million Five Hundred Thousand Dollars and No Cents
($93,500,000.00),

) with respect to the Five-Year Period comprising Years 2007
through 2011, (x) Ninety-Three Million Five Hundred Thousand Dollars and No Cents
($93,500,000.00) or (y) an amount equal to ten percent (10%) of the average Annual
Gross Revenue for the 2002-2006 Five-Year Period, whichever is greater; and

(c) with respect to each Five-Year Period thereafter, (x) the Minimum
Annual Rent for the preceding Five-Year Period or (y) an amount equal to ten percent
(10%) of the average Annual Gross Revenue for the preceding Five-Year Period,
whichever is greater. '

“SPB Subtenants” shall mean Subtenants that are not, and are not Affiliates of, and whose
direct and indirect owners are not, and are not Affiliates of the Port Authority or any State, local
or foreign governmental (or quasi-govemmental) entity, or any bureau, department or agency of
any of the foregoing; provided, however that the term SPB Subtenants shall include airlines and
passenger terminal operators that are owned directly or indirectly by foreign governmentai or
foreign quasi-governmental Persons.

“Special Project Bonds” means, individually and collectively, the series of special limited
obligations issued by the Port Authority solely for the purposes of providing air cargo or
passenger terminal projects, aircraft maintenance facilities or hotels for SPB Subtenants or for
the purpose of refunding all or any part of any prior series of Special Project Bonds issued solely
for such purposes or a combination of such purposes, and secured solely by a mortgage by the
Port Authority, in favor of the holders of Special Project Bonds, of facility rental as set forth ina
Sublease with such SPB Subtenant with respect to air cargo or passenger terminals, aircraft
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maintenance facilities or hotels to be provided with the proceeds of Special Project Bonds, by a
mortgage by the applicable SPB Subtenant, in favor of the holders of Special Project Bonds, of
the SPB Subtenant’s leasehold interests under the Sublease with respect to such project and by a
security interest granted by the applicable Subtenant to the Port Authority and mortgaged by the
Port Authority, in favor of the holders of such Bonds, in certain items of the SPB Subtenant’s
personalty to be located at such project, and such other security in addition to the foregoing as
may be required by the Port Authority from time to time as appropriate to the particular project.
Special Project Bonds shall also mean those outstanding bonds of the Port Authority, the '
proceeds of which were used to finance construction of the KIAC cogeneration facility currently
existing at JFK International Airport, including, without limitation, any refunding of such
outstanding bonds of the Port Authority. Bonds issued for capital projects other than air cargo or
passenger terminals, aircraft maintenance facilities or hotels, e.g. for the purpose of providing
general aviation runways, common airport roadways and other common infrastructure
improvements, shail not be deemed to be Special Project Bonds for purposes of this Agreement.

4,2 Payments to the City on the Execution Date.

42.1  Lump Sum Payment. In consideration of the parties” entering into this
Agreement, and the mutual promises contained herein and the Stipulation of Settlement set forth
in Appendix D, in addition to all Base Rent, Additional Rent and the Additional Lump Sum
Payment payable by the Port Authority pursuant to this Agreement, upon execution of this
Agreement, the Port Authority shall make a lump sum payment (the “Lump Sum Payment”) to
the City in the amount of Five Hundred Million Dollars and No Cents ($500,000,000.00).

4272  Additional Lump Sum Payment. In addition to all Base Rent, Additional
Rent and the Lump Sum Payment payabie by the Port Authority pursuant to this Agreement, ’
upon execution of this Agreement, the Port Authority shall make a payment (*Additional Lump
Sum Payment”) to the City in the amount of $280,184,831.00.

43 Base Rent. The Port Authority shall pay to the City for the Demised Premises, for
each Year of the Term, without notice or demand, annual rent (“Base Rent"”) as follows:’

(a) for the period commencing on the Effective Date through and
including the date immediately prior to the Execution Date, Base Rent in an amount
equal to $3,500,000 per annum; and

)] for the period commencing on the Execution Date through and
including the Expiration Date in an amount equal to (x) Minimum Annual Rent for such
Year or (y) eight percent (8%) of the Annual Gross Revenue for such Year, whichever is
greater,

Under no circumstances shall the Minimum Annual Rent payable for any Year during the period
described in Subsection 4.3(b) above be less than the Minimum Annual Rent payable in any
prior Year. All amounts due and payable by the Port Authority to the City pursuant to
Subsection 4.3(a) have been received by the City on or before the Execution Date.

4.4 Annual Statements,
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441 Intentionally Deleted.

442  ByMarch 3l immediately following each Year, commencing the March
31 following the Execution Date, Chief Financial Officer of the Port Authority shall deliver, a
statement (each, an “Annual Statement™) to the Person(s) or agencies designated by the City,
from time to time, by written notice to the Port Authority, which Anmnual Statement shall include
the following:

(2) A separate itemized statement, by source, for each of the
Municipal Air Terminals setting forth the Annual Gross Revenue attributable to such
Municipal Air Terminal for such Year, each of which statements shall be substantiaily in
the form of Exhibit D-1 annexed hereto and shall include, without limitation, a detailed
statement setting forth, with particularity, each and every item of income, money or
revenue that is described in the definition of Annual Gross Revenue for such Year,
together with all items of income, money or revenue derived by or for the account of the
Port Authority (or its Affiliates) from or arising out of or in connection with such
Municipal Air Terminal that were excluded from Annual Gross Revenue for such Year,
accompanied by a brief statement of the reason for exclusion of each such item together
with a certification of each of the Chief Financial Officer of the Port Authority and the
Port Authority’s independent auditor certifying the accuracy of the determination of
Annual Gross Revenue within the meaning of Section 4.1 hereof;, and

(o)  ThePort Authority’s determination of the Base Rent for such Year,
together with a certification from each of the Chief Financial Officer of the Port
Authority and the Port Authority’s independent auditor that the Port Authority’s
determination of the Base Rent for such Year complies with the definition of “Base Rent”
set forth in Subsection 4.3 of this Agreement and is in compliance with this Agreement.

443 (a) The Annual Statement to be delivered on the March 31
immediately following the end of each Five-Year Period shall, in addition to the information
indicated above, include the following information:

()] An itemized summary of the Annual Gross Revenue
attributable to each of the Municipal Air Terminals with respect to the preceding
Five-Year Period, substantially in the form of Exhibit D-3 annexed hereto;

(i)  ThePort Authority's determination of the Minimum
Annual Rent for the Five-Year Period beginning in the Year in which such
Annual Statement is delivered, together with a certification from each of the Chief
Financial Officer of the Port Authority and the Port Authority’s independent
auditor that the Port Authority’s determination of the new Minimum Annual Rent
complies with the definition of “Minimum Annual Rent” set forth in Subsection
4.1 of this Agreement.

(b)  The Port Authority represents that it has heretofore delivered to the
City a certified statement for the Year 2002 and Year 2003. The Port Authority hereby
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represents that the Annual Gross Revenue with respect to Year 2002 is $935,731,362.00
and the Annual Gross Revenue with respect to Year 2003 is $986,045,051.00.

444 Inthe preparation of Annual Statements, each item of Annual Gross
Revenue shall be computed in accordance with GAAP, consistently applied from Year to Year.
The Chief Financial Officer of the Port Authority and the Port Authority’s independent auditor
shall certify each Annual Statement to the foregoing effect, and also to the effect that such
Annual Statement fairly reflects Annual Gross Revenue for the applicable Year (except as
described in the corresponding Statement of Management, if applicable). In the event that, in
connection with the preparation of any Annual Statement, there is a variation in the manner of
computation of any item of Annual Gross Revenue or the application of, or deviation from,
GAAP, regardless of whether such variation or change produces an immediately discernable
impact on the determination of Annual Gross Revenue, in each case, the Annual Statement shall
inciude a “Statement of Management”, which shall (i) identify with specificity each such
variation, deviation or change and (ii) describe the reason for each such variation or change.

445 The form of any of the schedules attached hercto in Exhibit D may be
revised, from time to time, upon the mutual written agreement of the City and the Port Authority.
The Port Authority shall consider in good faith any changes in the form of such schedules that
the City may propose. :

4.4.6 The Port Authority shall deliver each Annual Statement to the City in
both printed and electronic format.

4.4.7  The certifications to be made pursuant to Subsection 4.4.2(a), 4.4.2(b),
4.4.3 and 4.4.4 above may be made in a single separate document accompanying and referring to
the relevant portions of the Annual Statement.

4.4.8 The Port Authority shall, upon finalizing its budget with respect to each
Year, provide to the City a separate itemnized estimate for each of the Municipal Air Terminals
reflecting the estimated Annual Gross Revenue, by source, attributable to such Municipal Air
Terminal for such Year. A second, updated estimate, substantially in the form of Exhibit D-2,

" shall be provided by the Port Authority by September 1 of such Year. Together with each
updated estimate, the Port Authority shall include a statement, signed by the Chief Financial
Officer of the Port Authority, (i) identifying with specificity any material variation between each
item of Annual Gross Revenue in the previous Year and the estimate of such item of Annual
Gross Revenue delivered to the City in accordance with this Subsection 4.4.8 and (ii) describing
the reason for each such variation. For the purposes of this Subsection 4.4.8, a “matenial
variation” shall mean a difference of five percent (5%) or more between two (2) successive
Years or a change of ten percent (10%]) or more over any period of three Years, but only to the
extent such difference exceeds two hundred thousand dollars ($200,000.00) (the foregoing dollar
amount to be increased annually in proportion to the increase, if any, in the Consumer Price
Index).

45  Payment of Base Rent. Forthe portion of Year 2004 commencing on the
Execution Date and for each Year thereafter, Base Rent shall be paid as follows:
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(a)  With respect to each Year during such period, the Port Authority
shall pay to the City an amount equal to the Minimum Annual Rent for such Year, in
twelve (12) equal instaliments (each an «“[nstallment”), payable monthly in advance on
the first (1st) day of January and on the first (1st) day of each succeeding calendar month
of such Year. Notwithstanding the foregoing, with respect to the first Year of each Five
Year Period commencing with the 2007-2011 Five Year Period, Installments shall be
equal to the Installments payable by the Port Authority during the immediately preceding
Year until such time that the Port Authority delivers the Annual Statement to the City for
the immediately preceding Year. Each Installment due and payable after the date of
delivery of such Annual Statement shall be equal to one twelfth (1/12th) of the Minimum
Annual Rent for the then current Year (as reflected in such Annual Statement).
Simultaneously with the delivery of such Annual Statement, the Port Authority shall also
pay to the City the amount, if any, by which (x) the Minimum Annual Rent (as reflected
in such Annual Statement) with respect to the portion of the then current Year for which
Installments were due and payable pursuant to this subparagraph (a) exceeds (y) the
amount actually paid by the Port Authority with respect to the period described in clause
(x) above, plus interest on such excess (if any) at the Interest Rate, accruing with respect
to each Installment from the first (1*") day of the calendar month to which such
Installment applies through and including the date on which the Port Authority delivers
such Annual Statement. '

(b)  In addition to the Installments for each Year payable by the Port
Authority pursuant to subparagraph (a) above, the Port Authority shall, simuitaneously
with the delivery to the City of each Annual Statement (in accordance with
Subsection 4.4 above), pay to the City the amount, if any, by which (x) the Base Rent for
the Year to which such Annual Statement applies, exceeds (y) the Minimum Annual Rent
paid by the Port Authority for such Year, plus interest on such excess (if any) at the
Interest Rate, accruing with respect to each Installment from the first (1*") day of the
calendar month to which such Installment applies through and including the date of

payment.

4.6  Payment of Taxes, eic., Deemed to be Payment of Rent. No breach by the City of
any covenant, term or condition in this Agreement shall excuse the Port Authority from the
prompt payment of the Rent; provided, however, that in the event the Port Authority, under any
law that may hereafter be enacted or applied, shall be or become subject to and liable for
payment to the City of any real estate taxes, assessments or governmental levies or imposts
(except charges for water and for the use of the sewer system pursuant to Section 12 and

Section 13 of this Agreement or other charges for municipal services that are generally
applicable to the use of such services) upon or against the Demised Premises or upon any part or
parts thereof, then the payment by the Port Authority of the amount of such taxes, assessments,
levies or imposts (except those imposed on Subtenants for which the Port Authority, by
agreement with such Subtenants, assumes the obligation to pay) shall, as between the City and
the Port Authority, be deemed payment pro tanto of the Rent, and the amount of each such

payment shall be treated as a credit against Base Rent otherwise payable hereunder.
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47  Additional Rent. Except as otherwise expressly provided to the contrary herein,
the Port Authority shall pay all Additional Rent when due without notice or demand therefor, but
in any event within thirty (30) days after demand therefor by the City.

48 Late Fee. In the event that any payment of Base Rent, Additionai Rent, the Lump
Sum Payment or the Additional Lump Sum Payment shall not be paid on the due date thereof,
then, in addition to reimbursing the City for any costs and expenses incurred by the City in
connection therewith (including, without limitation, reasonable attormeys’ fees and
disbursements), the Port Authority shall also pay, as Additional Rent, interest on the sumns so
overdue at the Late Rate and such interest shall accrue from the applicable due date through and
including the date of payment or, in the case of unipaid water and sewer charges payable to the
Water Board, the Port Authority shall also pay interest according to the Water Board rules and
regulations directly to the Water Board. No failure by the City to insist upon the strict
performance by the Port Authority of its obligations to pay said interest shall constitute a waiver
by the City of its right to enforce the provisions of this Subsection 4.8 in any instance thereafter
occurring. The provisions of this Subsection 4.8 shall not be construed in any way to extend the
grace periods or notice periods provided for in Section 25 of this Agreement or to otherwise
{imit the City’s rights and remedies under this Agreement or otherwise.

4.9 Covenants with Rcsfaect to Contracts: Other Port Authority Amenities.

4.9.1 All negotiations by the Port Authority (or its Affiliates) for contracts or
other agreements on the provision of goods or services at or with respect to the Demised
Premises (including, without limitation Subleases, service contracts and advertising contracts)
shall be at arm’s-length with Persons unrelated to the Port Authority or to Affiliates of the Port
Authority.

492 Inthe event any such contract or other agreement relates in part to the
Demised Premises and in part to other facilities or real property owned or operated by the Port
Authority, ail income or revenues received or derived by or for the account of the Port Authority
(or its Affiliates) in connection with such contracts and agreements shall be apportioned between
the Demised Premises and such other property or interests on a fair and equitable basis and the
portion allocated to the Demised Premises shall be included in Annual Gross Revenue.

4.10 City’s Right to Revie_w the Port Authority’s Determination of Base Rent.

4.10.1  Statement of Adjustment.

(a) The City shall have the right at any time and from time to time to
review the Port Authority's determination of Rent and all components thereof, Annual
Gross Revenue and all other information set forth in the Annual Statement for any Year.
Without limiting the City’s rights and remedies under this Agreement or otherwise, if the
City disagrees with the Port Authority’s determination of Base Rent, Minimum Annual
Rent, Annual Gross Revenue or any other information set forth in an Annual Statement,
the City may deliver a statement (the “Statement of Adjustment”) to the Port Authority
indicating with specificity (i) in what manner the City believes that the Port Authority’s
determination of Base Rent, Annual Gross Revenue, Minimum Annual Rent and/or such
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other items indicated in such Statement of Adjustment, as applicable, for the Year(s) in
question are incorrect of incomplete or otherwise subject to recalculation, including,
without limitation, the basis of the City’s belief and (ii) the aggregate amount of
additional Base Rent, if any, payable by the Port Authority as a consequence of the City’s
re-determination thereof.

(o)  Ifthe Port Authority agrees with the re-determination(s) reflected
in a Statement of Adjustment, the Port Authority shall, within thirty (30) days after its
receipt of such Statement of Adjustment, deliver the additional Base Rent payable by the
Port Authority pursuant thereto, plus interest thereon at the Late Rate, which such interest
shall accrue from the date that each such payment of Base Rent would have been due and
payable under this Agreement through the date of payment. If the Port Authority does
not agree with such re-determination by the City, the Port Authority shall, within thirty
(30) days after its receipt of the Statement of Adjustment, notify the City to such effect,
and thereafter the parties shall proceed in good faith to resolve the issues raised in the
Statement of Adjustment; provided that, within ten (10) days after a demand by the City,
the Port Authority shall pay to the City the additional Base Rent reflected in the
Statement of Adjustment in question.

. : () Intheeventthat, based upon the final determination of issues
raised in any Statement of Adjustment, it is determined that as a result of any payment
made by the Port Authority in response to a demand by the City pursuant to Subsection

4.10.1(b) above, the Port Authority overpaid any portion of Base Rent, the Port Authority
shall be entitled to a credit against Base Rent equal to such overpayment, plus interest
thereon, accruing at the Late Rate from the date the Port Authority made such payment
through the date of such determination. Any credit due to the Port Authority pursuant to
this Subsection 4.10.1(c) shall be applied against the installments of Rent next due and
payable by the Port Authority until the entire amount of such overpayment has been so
credited.

(d  Inthe event that, it is determined that the Port Authority underpaid
any portion of Base Rent, the Port Authority shall, within ten (10) days after the issuance
of a final non-appealable judgment by a court of competent jurisdiction of such
underpayment, pay to the City the amount of such underpayment plus interest thereon
accruing at the Late Rate from the date that each portion of such underpayment of Base
Rent was due and payable under this Agreement through the date of payment.

4.10.2 In no event shall the City have the right to object to or challenge the
Rent for any Year following the sixth (6") anniversary of the date upon which the Port Authority
delivers to the City the Annual Statement applicable to such Year. Notwithstanding the
foregoing, neither the acceptance of Rent from the Port Authority, nor the failure to review or
object to any Annual Statement or methodology, interpretation or practice used in calculating
Rent, irrespective of how many ycars the same methodology, interpretation or practice has been
followed in the calculation of Rent, shall estop the City from asserting, or be deemed a waiver by
the City of, its rights to review, object to and/or challenge the calculation of Rent or any
methodology, interpretation or practice used in same, for any Year, including Years prior to the
Effective Date; provided, however, that the City hereby waives its right to challenge the
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methodology used in calculating the rent payable under the Old Agreement to the extent such
methodology was challenged in the City’s Amended Demand, dated March 10, 2000, in the
Arbitration. :

'4.10.3  The provisions of this Section 4,10 shall survive the expiration or sooner
termination of this Agreement.

4.11 Preservation of Rights. The Port Authority shall not take, nor shall it permit its
Affiliates to take, any actions that would adversely affect the ability under law of the Port
Authority to pay, and of the City to receive and retain, any and all amounts of Rent due (or any
component thereof) for all or any portion of the Municipa! Air Terminals or the Lump Sum
Payment or the Additional Lump Sum Payment, and each party shall cooperate with the other
party by taking all reasonable actions to preserve such abilities. This provision shall survive the
expiration or earlier termination of this Agreement.

4.12 Payments. All payments of Base Rent and all other amounts payable by the Port
Authority under this Agreement shall be paid without notice or demand (except when a notice or
demand is expressly required hereunder), and without deduction or setoff, in lawful money of the
United States of America, by wire transfer to the account designated by notice, from time to
time, to the Port Authority from the City’s Budget Director (or his successor in function); or, at
the City’s direction by notice to the Port Authority from the City’s Budget Director (or his
successor in function), any such amount shall be paid by check drawn on a bank or trust
company which is a member of the New York Clearinghouse Association to the City Office of
Management and Budget at the address listed in Sectionr 27 (or to such other City Agency or
address as the City’s Budget Director (or his successor in function) may designate, from time to
time, by notice to the Port Authority). Notwithstanding the foregoing, all amounts payable in
connection the consumption and use of water and wastewater services shall be paid directly to
the Water Board pursuant to Subsection 13.2, except in the event that, pursuant to Subsection
32.2, the City shall discharge a lien filed against the Demised Premises as a result of a failure by
the Port Authority to timely pay any water or wastewater rents and surcharges when due and
owing, in which case, the Port Authority shall pay such amounts directly to the City as
Additional Rent in accordance with Subsection 32.2.

4.13 'No Limitation on Settlement Rights. Nothing contained in Subsection 4.11 is
intended to limit, or shall be deemed to limit, in any way, the Port Authority’s right to negotiate
settlements of amounts owed by Subtenants.

4.14 Pledge of Revenue. Nothing contained in this Agreement shall prevent the Port
Authority from pledging, in whole or in part, the revenues of the Municipal Air Terminals, other
than the portion of Annual Gross Revenue that constitutes Rent hereunder, as security for the
payment of Bonds or for the fulfillment of any other obligations directly assumed by it, or from
making such Bonds a lien or charge upon such revenues, which pledge or lien shall be subject
and subordinate to this Agreement and shall expressly so provide.

Section 5. Repairs
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51  The Port Authority shall for the duration of the Term take good care of the
Demised Premises together with all Equipment, whether now existing or hereafter added, and
shall make all necessary repairs, inside and outside, structural or otherwise so as to maintain and
preserve the Demised Premises and all Equipment in good order and condition, subject to
ordinary wear and tear, and keep the Demised Premises and all Equipment operating in
accordance with Section 28 and all other terms and conditions of this Agreement.

52  Notwithstanding the provision of Subsection 5.1 above, the parties understand
and acknowledge that at any given time during the Term, there will be a portion of the
Improvements and Equipment that will have become functionally obsolete or will have
substantially outlived their useful lives, for which no replacement is necessary or warranted or
for which a new use or replacement has not yet been devised or planned, and the foregoing
provisions of this Section shall not apply to such Improvements and Equipment; provided that
such failure to replace or to obtain such new use or replacement shall not impair the use,
operation, maintenance or development of either Municipal Air Terminal in accordance with
Section 28 and all other requirements of this Agreement.

53  In the event the Demised Premises or any part thereof, or any Equipment, isina
state of disrepair at the end of the Term resulting from the failure of the Port Authority to repair,
replace, maintain or paint the Demised Premises, or any part thereof or any Equipment during
the Term, then the Port Authority shall be required, at its sole cost and expense, to repair,.
replace, paint and restore the Demised Premises and any Equipment to the condition that the
Demised Premises and Equipment would have been in had the Port Authority complied with its

obligations set forth in the foregoing Subsections 5.1 and 5.2.

54  The provisions of this Section 5 shall survive the expiration or termination of this
Agreement.

Section 6. Representations

6.1 Representations of the Port Authority.

- 6.1 Upon the execution and delivery by the Port Authority of this
Agreement and the Side Agreements, each of such documents will be a valid and binding
obligation of the Port Authority, enforceable against the Port Authority in accordance with its
terms. :

6.1.2 Prior to the date hereof, the Port Authority has delivered a true, correct
and complete copy of the Newark Airport Lease, together with each of the amendments thereto,
as indicated on Schedule E attached hereto.

62  Representations of the City. Upon the execution and delivery by the City of this
Agreement and the Side Agreements, each of such documents will be a valid and binding
obligation of the City, enforceable against the City in accordance with its terms.

Section 7. Assignment and Subletting by the Port Authority
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7.1  No Assignment, etc. The Port Authority shall not assign, mortgage, pledge,
hypothecate, or encumber this Agreement or any part hereof or sublet the Demised Premises or
one or more of the Municipal Air Terminals substantially in its or their entirety. In the event this
Agreement is assigned, pledged, mortgaged, hypothecated, or encumbered in any way, or in the
event the Demised Premises are sublet in violation of the provisions hereof, the City, in addition
to any other remedies it may have, may collect rent from any assignee of the Demised Premises
or any undertenant or occupant thereof, and apply the net rent collected to the rent reserved
herein; but no such assignment, occupancy, or collection shall be deemed a waiver of this
covenant or the acceptance of the assignee or subtenant as a tenant or a release of the Port
Authority from the further performance by it of the covenants on its part to be performed.

7.2 Subletting. The Port Authority may sublet or sublease parts of the Demised
Premises for the purposes set forth in Subsection 2.2 hereof and enter into other agreements with
Subtenants for such purpose. This consent shall not, however, include the right to sublet to one
person or related persons the entire Demised Premises in a single transaction or a series of -
related transactions or to sublet to one person or related persons a Municipal Air Terminal
substantially in its entirety in a single transaction or a series of related transactions. Under no
circumstances shall the Port Authority be permitted to assign, delegate or otherwise alienate
control or operational responsibility for a Municipal Air Terminal. All Subleases, whether now
existing or to be entered into in the future, are hereby expressly subject and subordinate to this
Agreement. Notwithstanding the foregoing, the Port Authority shall cause each Sublease entered
into by the Port Authority from and after the Execution Date (and, with respect to any existing
Sublease that is hereafter extended, other than pursuant to a pre-existing right on the part of the
Subtenant to extend its Sublease, such existing Sublease) to provide the following:

(a) Such Sublease is subject and subordinate to this Agreement and to
any interest superior to that of the Port Authority’s;

(b) The Subtenant thereof will not pay rent or other sums under the
Sublease for more than one (1) month in advance (excluding security and other deposits
required under such Sublease);

(c) With respect to Subleases, the Subtenant thereof on the termination
of this Agreement will, at the City’s option, attom to, or enter into a direct lease on
identical terms with, the City;

(d) An indemnity by the Subtenant thereof for the benefit of the City
covering all matters described in Section 31 of this Agreement; '

(e A restriction on the Subtenant’s use of the premises covered by the
Sublease, which shall not provide for any use other than as permitted under this
Agreement;

(D A requirement that the Subtenant thereof shall use, operate and

maintain the premises covered by the Sublease in a manner consistent with the Port
Authority’s obligations under Section 28 hereof;
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(g) That the failure of the Subtenant thereof to comply with the
forgoing provisions shall be an event of default under such Sublease, which, after the
giving of reasonable notice, shall provide the Port Authority with the right to terminate
such Sublease and exercise any other rights that the Port Authority may have as the
sublandlord of such Sublease; and

(h)  Each Sublease which requires the Subtenant to carry property or
liability insurance shall require that the City be named as an additional insured or loss
payee thereunder, as applicable.

Upon request of the City, the Port Authority will deliver to the City, within thirty (30)
days of each such request, true and complete copies of each existing or future Sublease.

The Port Authority shall make commercially reasonable efforts to cause the Subtenants to
comply with the terms of their Subleases.

73  Water and Sewer Rents. Notwithstanding any mortgage, pledge, hypothecation,
or encumbrance of any part of this Agreement, or the Sublease of any part of the Demised
Premises, the Port Authority hereby agrees and acknowledges that, with respect to any period
prior to the Expiration Date or earlier termination of this Agreement, it is wholly responsible for
the payment of a}l water and wastewater rents and surcharges when due and owing in accordance
with Section 13 herein. The provisions of this Subsection 7.3 shall survive the expiration or
sooner termination of this Agreement.

Section 8. Accounts and Records

8.1 Keeping of Accounts and Records. The Port Authority shall, with respect to each
Year, keep and maintain complete accounts and records in regard to its operation of the Demised
Premises and the Municipal Airports for such Year in both printed and electronic format
including, without limit, such accounts and records as may reasonably be required by the City for .
the purposes of verifying, if it shall so desire, the compntation of Rent, Annual Gross Revenue
and the accuracy of the Annual Statements and any other information required to be delivered by
the Port Authority to the City pursuant to this Agreement or to the Airport Board pursuant to the
Airport Board Agreement. The Port Authority shall maintain the accounts and records described
in this Subsection 8.1 for each Year until at least the end of the sixth (6™) anniversary of the date
upon which the Annual Statement for such Year has been delivered to the City; provided that, in
the event of a dispute between the parties with respect to this Agreement and relating to a
particular Year, then the Port Authority shall maintain such accounts and records with respect to
such Year or related to the dispute until a final non-appealable determination with respect to such
dispute has been issued by a court of competent jurisdiction.

8.2  Availability of Accounts and Records. Atany time prior to the sixth (6th)
anniversary of the Expiration Date or carlier termination of this Agreement, the Port Authority
shall (i) deliver to the City, in electronic format and within fifteen (15) days after each demand
therefor, all or any portion of the records and accounts required to be kept by the Port Authority
in electronic format pursuant to Subsection 8.1 above and (ii) allow the City and any duly
authorized representative of the City, at all reasonable times, to inspect, audit and copy all of the
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accounts and records required to be maintained by the Port Authority pursuant to Subsection 8.1
above. For the purpose of verifying the Annual Statements, the Port Authority shall make
available agreement and lease files, and records reflecting any adjustments to accounts, and audit
reports made by the internal auditors of the Port Authority or by outside accountants retained by
the Port Authority or by consultants, relating to or verifying the factors of revenue which enter
into the computation of Base Rent.

83  Subleases and other Agreements. Without limiting any of the other provisions of
this Agreement, the Port Authority shall, promptly after each request by the City, deliver to the
City (i) a list of all of the Subleases, service contracts, funding agreements and all other
agreements entered into by the Port Authority in connection with the Municipal Air Terminal
during or with respect to the Years indicated in the applicable request from the City and (ii) true,
correct and complete copies of all of such agreements, but only to the extent requested by the
City. The City may ask for documents by name, category or by some other designation if it
elects to do so.

8.4  Survival. The provisions of this Section 8 shall survive the Expiration Date or
earlier termination of this Agreement.

Section 9. Financing the Development of the Municipal Air Terminals

9.1 Port Authority Bonds. The Port Authority shall have the right, in its discretion, to
- issue Bonds, including Special Project Bonds, and to make expenditures, from time to time, in

such amounts as it may deem to be necessary or appropriate to rehabilitate, expand, improve and
develop the Municipal Air Terminals.

9.2 No Lien upon Demised Premises. No Bonds, whether issued For Municipal Air
Terminal Purposes or otherwise, shall be a lien or charge upon the Demised Premises or on
Landlord’s interest therein. The provisions of this section shall survive the expiration or earlier
termination of this Agreement.

9.3  No Pledge of Revenue Beyond Term. Notwithstanding any other provision of
this Agreement, (i) any pledge of revenues of the Municipal Air Terminals to secure Bonds or
bonds issued by any Affiliate of the Port Authority or by any Subtenant shall be expressly
subject and subordinate to the terms and conditions of this Agreement, (ii) the Port Authority
shall not pledge any revenues of the Municipal Air Terminals, or any part thereof, derivable at
any time after the end of the Term or sooner termination thereof {other than revenues accruing
prior to the end of the Term), as security for the repayment of principal or interest, or of any part
thereof, on any Bonds, and (iii) no Bonds or bonds of any Affiliate of the Port Authority or any
Subtenant shall affect in any manner whatsoever or grant any right whatsoever to or in the
Municipal Air Terminals or their use, operation or maintenance, or revenues for or during, any
period after the Expiration Date or sooner termination of the Term. The provisions of this
section shall survive the expiration or earlier termination of this Agreement.

9.4  No City Obligation. Bonds shall not be an obligation of the City, and the Port
Authority shall have no power to pledge the credit of the City in any way whatsoever. The
provisions of this section shall survive the expiration or earlier termination of this Agreement.
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95  Financing of Projects by the City. During the Term, the City shall not finance any
projects at the Demised Premises, except that such restriction on financing shali not appty with
respect to (i) projects for which the City has adopted inducement resolutions prior to January 16,
2004, (ii) the refunding of any bond issues by the City or (iii) the maintenance, repair, extension,
relocation, upgrading or replacement of any services or utilities provided or to be provided by the
City, including, without limitation, all maintenance, repair, restoration, relocation, replacement
and extension work that DEP elects to make to the Retained Water System Property pursuant to
Section 12 and Section 13 of this Agreement.

Section 10. Competitive Facilities

10.1 Bythe City. During the Term and subject to Section 10.2, the City shall not,
except as hereinafter provided, promote, finance, establish, construct, operate, or maintain within
the geographic limits of the City any competitive airplane runways, landing areas, or other
facilities for the landing or taking-off of aircraft, without the consent of the Port Authority, and
shall not authorize any other person so to do, without such consent. Airplane runways, landing
areas or other facilities designed or used for the landing or taking off of aircraft shall be deemed
to be competitive with the Municipal Air Terminals if they are designed or used for the
accommodation of any aircraft operated by common or contract carriers on scheduled or
non-scheduted flights carrying passengers, mail, or cargo who or which are moving between a
point within the Port of New York District and a point without the Port of New York District; or
if they are designed or used for the accommodation of other aircraft having an allowable gross

weight at take-off under existing or future Federal regulations in excess of 10,000 pounds. The

prohibition shall not apply, and the Port Authority’s consent shall not be required, in connection
with, (i) facilities for the landing and taking off of aircraft, existing as of the Effective Date, (ii)
any privately owned or operated airplane runways, (iii) helicopter landing areas or (iv) seaplane
bases.

102  City's Power of Regulation Unaffected. The provisions hereof shall in no way
affect the right of the City to have power of regulation over airports, airplane landing sites, and
seaplane bases in the Port of New York or in the City, which are privately owned or operated; or
the right to regulate such further local facilities, whether or not privately owned or operated,
including helicopter landing sites and seaplane bases, as may be required in the public interest.

10.3 By the Port Authority. During the Term the Port Authority shall not promote,
finance, establish, construct, operate or maintain within the geographic limits of the City any
airplane runways, landing areas, or other facilities for the landing or taking off of aircraft without
the express written consent of the City except at the Municipal Air Terminals. Nothing herein
contained, however, shall prevent the Port Authority from promoting, financing, establishing,
constructing, operating or maintaining airplane runways, landing areas, or other facilities for the
landing or taking off of aircraft at any point or points outside of the limits of the City.

Section 11. Garbage Removal, Snow Removal, Police and Fire Protection

11.1 Garbage Removal. The Port Authority shall be responsible, at its sole cost and
‘expense, for the collection and proper disposal of all garbage and refuse from each of the
Municipal Air Terminals and the Demised Premises.
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11.2  Snow Removal. The Port Authority shall, at its sole cost and expense, be
responsible for removal of snow and ice from the Demised Premises. The Port Authority shall
not place such snow and ice upon any of the public streets or highways of the City, other than in
the immediate vicinity of the Light Rail System. The City shall not place at or on the Demised
Premises any snow or ice originating from City-owned property.

11.3 Police and Fire Protection. The Port Authority will provide all necessary police
for patrolling, for guarding and for traffic control in the Demised Premises, and equipment and
personnel for aircraft crash, fire protection and rescue work. The City will have no responsibility
for maintaining fire or police personnel in the Demised Premises. The Police Department of the
City shall respond to calls from the Port Authority in the event of the commission of crime, -
rioting, disasters and other emergencies in the Demised Premises, and the Fire Department of the
City shall respond to calls by the Port Authority in the event of a fire or any other emergency. ‘

Section 12. Sewer and Other Rights Reserved to the City

12.1  Water and Wastewater System Property.

12.1.1  The parties recognize that within the Demised Premises there are
currently located sewers, water mains, water and wastewater conduits, wastewater treatment
facilities, sludge lines, a sludge dock and a sludge tank, power lines, telephone and signal lines,
meters and other facilities to which the City retains ownership and control and which are not part
of the Demised Premises and not subject to this Agreement (“Retained Water System
Property™), and acknowledge and agree that the City shall have the right to maintain, repair,
restore and replace all portions of the Retained Water System Property, provided, that any such
maintenance, repair, restoration or replacement shall not interfere with or affect the safe
operation of the Demised Premises. For that purpose, the City and its duly designated officials
and employees shall have the right, at all reasonable times and on reasonable notice to the Port
Authority (provided that, in the event of an emergency the City and its duly designated officials
and employees shall have the right at all times and without prior notice), to enter upon the
Demised Premises with personnel, equipment, trucks and vehicles for the purpose of making
inspections, repairs, replacements and restorations (including but not limited to any restoration
following a casualty) of the Retained Water System Property as shall be necessary in the opinion
of the City.

12.1.2 The parties also recognize that within the Demised Premises there are
currently located sewers, water mains, water and wastewater conduits and other facilities
installed by the Port Authority (the “Port Authority Water System Property”). The parties
hereby acknowledge that the Port Authority shall, at all times, maintain and operate, at its sole
cost and expense, the Port Authority Water System Property and that such maintenance and
operation of the Port Authority Water System Property shall comply with, and remain subject to,
all applicable laws. By its execution of this Agreement, the City shall not be deemed to have
consented to or approved any portion of the Port Authority Water System Property that has been,
or may hereafter be, installed in violation of any applicable laws or without the proper consent of
DEP and any other applicable Governmental Authority.

finy01\brundjoM66689.27




12.1.3 The City further reserves the right to use Thurston Basin and Bergen
Basin within the Demised Premises, as shown on Sheet JFK-1 of Exhibit A, respectively, as -
outlets for storm sewers, and the further right, subject to security requirements, to use Bergen
Basin as a means of access by tugs, tug-boats, barges and other water craft between ] amaica Bay
and the sludge dock and tank located on the west side thereof, or for any other purpose consistent
with its responsibilities to provide water and wastewater services for the City; provided that such
purpose does not materially impair the operations of the Port Authority or its use of the Demised
Premises for purposes permitted hereunder. If the City determines it is necessary for the
provision of water and wastewater services, the City shall obtain any required permits and
arrange to perform any dredging work at Thurston and Bergen Basins, as it deems necessary.
The Port Authority shall have the right to bulkhead the sides of the basins and dredge Thurston
and Bergen Basins at its own cost for navigation purposes if it so desires to do, and to use or
permit their use for such purposes upon the prior written approval of the DEP, but the City shall
have no obligation to dredge or maintain them for those purposes.

12.1.4 The Port Authority shall not construct or demolish or permit the
construction or demolition of any building or structure or make or permit the making of any
excavation which will interfere with or affect the usefulness of any Retained Water System
Property or any other City owned sewer, water main, water or wastewater conduit, or facility
related to a wastewater treatment plant owned and operated by the City or any appurtenant
facility thereof or similar facility without the prior written approval and supervision of the DEP
and any other applicable Governmental Authority.

12.1.5 In the event it is necessary to extend or relocate any portion of the
Retained Water System Property as a result of any construction, fill or excavation done or to be
done by the Port Authority or its Subtenants at, on or under the Demised Premises or because
any Improvement requires additional water and wastewater services, any such extension or
relocation shall be done or caused to be done at the sole cost of the Port Authority and upon
plans and specifications and timelines approved by, and under the supervision of, DEP or the
agency of the City succeeding to DEP’s jurisdiction.

12.1.6 Inthe event it is necessary to extend or relocate any portion of the Port

Authority Water System Property as a result of any construction, fill or excavation done or to be
done by the Port Authority or its Subtenants at, on or under the Demised Premises or because
any Improvement requires additional water and wastewater services, any such extension or
relocation, and the operation and maintenance, repair or restoration associated therewith, shall be
done or caused to be done at the sole cost of the Port Authority and upon plans and specifications
and timelines approved by, and under the supervision of, DEP or the agency of the City

~ succeeding to DEP’s jurisdiction.

12.1.7 The parties recognize that, during the Term, the City may find it
necessary, not only to maintain the existing Retained Water System Property, but also to relocate
and extend the Retained Water System Property and to construct and maintain new sewers within
. the Demised Premises to serve areas or property outside of the Demised Premises. Accordingly,
the City may relocate and extend the Retained Water System Property and may construct new
sewers or extend existing sewers within the Demised Premises to the extent necessary, to areas
or property outside of the Demised Premises, provided, that any such relocation and extension of
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the Retained Water System Property, and construction or extension of new sewers {0 serve arcas
or property outside of the Demised Premises, shall not interfere with or affect the safe and
efficient operation or future development of the Demised Premises. Upon the relocation or
extension of the Retained Water System Property, or the construction or extension of new
sewers to Serve areas or property outside of the Demised Premises, the same shall become part of
the Retained Water System Property. The City shall have the right to enter upon the Demised
Premises in order to perform such relocation or extension of the existing Retained Water System
Property, or the construction or extension of new sewers to serve areas or property outside of the
Demised Premises at its own cost, subject to the prior approval of the Port Authority as to the
proposed timing and location and in accordance with plans and specifications approved by the
Port Authority. All work performed by the City in connection with the construction or extension
of such sewers under this Section 12.1.7 shall be done in 2 manner consistent with the safe and
efficient operation of the Municipal Air Terminals and, to that end only, the Port Authority shall
supervise the work :

12.2  Utility Easements. The lease of the Demised Premises is subject to any existing
_easements or rights of gas, electric and other public utility companies to maintain facilities
therein. The Port Authority shall have the right to use and maintain utility facilities heretofore
installed in the portion of the bed of Ditmars Boulevard identified on Sheet LGA-2 of Exhibit A
as the Ditmars Boulevard Utility Easement and more particularly described in Exhibit B-8
attached hereto, which facilities shall be deemed Equipment for purposes of this Agreement.

Section 13. Water and Wastewater Service

13.1 The City shall provide and maintain water supply lines up to the perimeter of the
Demised Premises necessary to serve the Municipal Air Terminals.

13.2 The City shall, at its own expense, install and maintain such meter or meters that
DEP determines are best suited for measuring the amount of water and wastewater consumed or
used within such Municipal Air Terminals. Upon installation, such meters shall become part of
the Retained Water System Property. The Port Authority shall provide DEP and its duly
designated officials, employees and contractors with full cooperation and access to complete the
installation, and the City and its duly designated officials and contractors shall have the right at
all reasonable times and on reasonable notice to enter upon the Demised Premises with
personnel, equipment, trucks and vehicles for the purpose of making inspections, repairs,
installations and replacements of such meters as shall be necessary in the opinion of the City.
The Port Authority shall pay directly to the New York City Water Board, when due and owing,
any and all water and wastewater bills issued by the DEP on behalf of the Water Board at rates
annually established by the Water Board for any and all water and wastewater services provided
to the Demised Premises. Charges payable for water and wastewater services to the Demised
Premises shall be Additional Rent hereunder and shall be at rates and under same terms and
conditions that would apply to any other customer of the New York City water and wastewater
system. The provisions of this Subsection 13.2 shall survive the expiration or sooner
termination of this Agreement.
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Section 14. Insurance
14.1 Definitions.

14.1.1 “City Insureds” as used in this Section 14 means, for any type of
insurance required hereunder, the City, the City’s officials and employees (but only if the Port
Authority’s officials and employees are likewise insured), and EDC.

14.1.2 “Losses” as used in this Section 14 means any costs, charges, expenses
incurred in the defense, investigation or adjustment of any claims (including without limitation
fees and disbursements of consultants, counsel or experts), losses, payments, damages (including
without limitation any actual, consequential, or, where allowable by law, punitive or exemplary
damages), civil fines or penalties, judgments, and amounts paid in settlement.

1413 “Maximum Available Limit” as used in this Section 14 shall mean, for
any type of insurance required hereunder, the limit (or sublimit) that is commercially available to
the Port Authority at the renewal, termination, or cancellation date of such type of insurance
during the Term at any time after the Execution Date. In the event that the Port Authonty
believes that insurance that is commercially available to it does not provide protection for the
risk at issue, the Port Authority may seek the City’s consent, which shall not be unreasonably
withheld, to an alternative method for it to protect against that risk.

14.1.4 *“Pollution Conditions” as used in this Section 14 means the discharge,
dispersal, migration, release or escape of any Hazardous Materials into or upon land, or any
structure on land, subsurface, soils, sediments, the atmosphere or any watercourse or body of
water, including groundwater, whether caused by a third party (including without limitation
remediation contractors or consultants), an act of war or Terrorism or otherwise, in each case, on,
at, under, or migrating to or from, the Municipal Air Terminals.

: 14.1.5 “Terrorism” as used in this Section 14 shall mean any violent act or an
act that is dangerous to human life, property or infrastructure and is committed by any individual
or individuals acting as part of an effort to coerce the civilian population of the United States or
to influence the policy or affect the conduct of the United States by coercion.

142 Property Insurance.

14.2.1 The Port Authority shall, at afl times throughout the Term, provide and
keep in force comprehensive “All Risk” of direct physical loss or damage, insurance covering
the Improvements, including, without limitation, coverage for loss or damage by acts of
Terrorism, water, flood, subsidence and earthquake (excluding, at the Port Authority’s option,
from such coverage normal settling only) and, when and to the extent obtainable from the United
States govemment or any agency thereof, war risks for all buildings, structures, equipment and
fixtures in or upon the Demised Premises used in connection with the operation of the Municipal
Air Terminals at the Maximum Available Limits. Such insurance, which shall cover the interests
of both the City Insureds and the Port Authority in such property, shall be valued at full
replacement cost, with the replacement value of the Improvements to be determined from time to
time, but not less frequently than required by the insurer and in any event at least once every
three (3) years, it being agreed that no omission on the part of the City Insureds to request any
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such determination shall relieve the Port Authority of its obligation to determine and insure the
replacement value thereof (in the absence of such valuation, the FM (Factory Mutual) or MIRI
(Industrial Risk Insurers) indices will be applied); and shall include the following types of
coverage:

(a) Automatic Coverage,

(b) Building Ordinance Coverage,

(c) Business Income including Extra Expense and Rents (“Rent
Insurance”) on an Actual Loss Sustained basis;

(d) Civil & Military Authority;
(e) Debris Removal,
(f) Decontamination Costs;
Demolition and Increased Cost of Construction;
Earth Movement;
Extended Period of Liability;
Extra Expense;
Adjustment and Claim Expense;
Flood;
(m)  Ingress/Egress;
(n) On Premises Services;
(o) Property Damage;
(p) Service Interruption Property Damage;
Service Interruption Time Element;
() Soft Costs;
Terrorism;
) Contingent Business Interruption (one year from restoration); and
(u) Time Element Interdependency.

1422 The Port Authority shall, at all times throughout the Term, provide and
keep in force boiler and machinery insurance in an amount as may be reasonably agreed upon
with the City every three (3) years (insofar as practicable) covering direct property loss and loss
of income and covering all steam, mechanical and electrical equipment, including without
limitation, ali boilers, unfired pressure vessels, air conditioning equipment, elevators, piping and
wiring.

1423 The Port Authority shall, at all times throughout the Term, provide and
keep in force sprinkler leakage insurance in amounts as may be reasonably agreed upon with the
City (the foregoing to be required only if same is excluded from the insurance required to be
provided and kept in force pursuant to Subsection 14.2.1 above). -
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14.3  Liability Insurance.

143.1 The Port Authority shall, at all times throughout the Term, provide and
keep in force (x) Airport Liability Insurance and (y) commercial general liability insurance
and/or public liability insurance at the Maximum Available Limits covering the premises
operations of the Port Authority for the Demised Premises, including the operation of mobile
equipment, against liability for bodily injury, death and property damage, including the Demised
Premises and all streets, alleys and sidewalks adjoining or appurtenant to the Demised Premises.
The City Insureds shall be listed as an additional named insureds on the Airport Liability
Insurance policies and as Additional Insureds (with coverage no narrower than that provided
under ISO endorsement CG 2026 11 85) on the commercial general liability and/or public
liability policies. Such insurance shall inciude the following protection:

(a) broad form liability, including (A) blanket contractual liability
(covering the indemnification provisions assumed by the Port Authority hereunder,
including bodily injury to employees or others assumed by the Port Authority under
contract, which insurance shall cover all costs, expenses and/or liability (including,
without limitation, attorneys’ fees and disbursements) arising out of or based upon any
and all claims, accidents, injuries and damages mentioned in Section 31 of this
Agreement and required to be insured against hereunder), (B) personal injury and
advertising injury liability, (C) premises medical payments, (D) host liquor liability, (E)
fire Iegal liability on real property, (F) broad form property damage liability, including
completed operations, (G) incidental medical malpractice, (F) non-owned watercraft
liability, () limited world-wide coverage, () additional interests insured, (K) extended
bodily injury coverage, and (L) automatic coverage on newly-acquired entities;

(b) products and completed operations;
©) independent contractors;

(d)  blanket automatic contractual liability to include bodily injury to
employees of others assumed by the Port Authority; and

(e) water damage legal liability shall not be excluded;

H endorsement acknowledging aviation facility operations on the
Demised Premises;

(g) Terrorism COVerage,
(h) XCU coverage; and

(i) no coverage exceptions for properties containing or adjacent to
railroad facilities.

Notwithstanding the foregoing, the commercial general liability insurance required by this
Subsection 14.3.1 shall not be required to provide one or more of the following protections in
the event such protection, at the time of insurance placement, cannot be procured from the
issuing insurance comparny: host liquor liability, incidental medical malpractice and/or XCU
coverage and other risks insofar as reasonably agreed t0 by the City as being not present at the
Air Terminals or procured and maintained by a Subtenant (with the City Insureds as additional
insureds thereunder).
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14.3.2 The Port Authority shall, at all times throughout the Term, provide and
keep in force comprehensive automobile liability insurance for all owned, non-owned, leased,
rented and/or hired vehicles insuring against liability for bodily injury and death and for property
damage in an amount as may from time to time be reasonably determined by the City but not less
than $2,000,000 (Two Million Dollars) per claim,

14.4 Pollution Insurance. The Port Authority shall, at all times throughout the Term,
provide and keep in force at the Maximum Available Limit pollution legal liability coverage for
the Port Authority as first named insured and the City Insureds as additional named insureds,
including coverage of Losses arising from (1) investigation, removal, clean-up costs,
remediation, monitoring or response action, to the extent required by Environmental Laws and
any repair, replacement or restoration of real or personal property to substantially the same
condition it was in prior to any of the forgoing activities; (2) orders, decrees, directives,
injunctions or judgments by any Governmental Authority; (3) third party claims for bodily injury
[(including, without limitation, medical monitoring) and property damage (including, without
limitation, natural resource damages); and (4) business interruption; in each case, to the extent
such Losses relate to Pollution Conditions resulting from, or exacerbated by, facts, events or
conditions first existing on or after the date hereof. Notwithstanding Subsection 14.1.3, such
insurance policy (or policies) shall be in force at the Execution Date as well as the renewal,
termination, and cancellation dates of such policies throughout the Term.

14.5 Workers’ Compensation Insurance, The Port Authority shall, at all times
throughout the Term, provide and keep in force workers’ compensation coverage providing
statutory New York State benefits for all persons employed by the Port Authority at or in
connection with the Demised Premises and employer’s liability insurance in an amount not less
than that required by New York State law.

14.6 Other Insurance. The Port Authority shall provide and keep in force such other
insurance in such amounts as may from time to time be reasonably required by the City or
mutually agreed upon against such other insurable hazards as at the time are commonly insured
against by prudent owners of like Improvements.

14.7 Insurance Policy Reguirements.

14.7.1  All insurance provided by the Port Authority as required hereunder shall
name the Port Authority as named insured and the City Insureds as additional named insureds,
additional insureds, and loss payees to the extent, where applicable, of their respective insurable
interests in the Demised Premises and shall be primary with respect to any other coverage which
the City Insureds may obtain.

14.7.2  All insurance required by any provision of this Agreement shall be in
such form and shall be issued by such responsible companies (i) rated by AM Best as at least A-
(VII), (or comparable rating by Standard & Poors or other industry-recognized rating agency)
unless the Port Authority obtains the prior written approval of the City with regard to a particular
policy or coverage, (ii) authorized to do business in the State of New York and (iii) otherwise
reasonably acceptable to the City.
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14.7.3  Each policy of insurance required to be obtained by the Port Authority
as herein provided shall contain to the extent obtainable and whether or not an additional
premium shall be required in connection therewith (i) a provision that no act or omission or
negligence of the Port Authority or any other named insured or violation of warranties,
declarations or conditions by the Port Authority or any other named insured shall affect or limit
the obligation of the insurance company to pay the amount of any loss sustained, (ii) an
agreement by the insurer that such policy shall not be cancelled or moadified without at least
thirty (30) days prior written notice to the City Insureds, (iii) an agreement that the coverage
afforded by the insurance policy shall not be affected by the performance of any work in or about
the Improvements or the occupation or use of the Demised Premises by the Port Authority or any
Subtenant for purposes more hazardous than those permitted by the terms of such policy, (iv) a
waiver by the insurer of any claim for insurance premiums against the City Insureds or any
named insured other than the Port Authority, and (v) a waiver of subrogation by the insurer of
any right to recover the amount of any loss resulting from the negligence of the Port Authority,
the City Insureds, their agents, employees or licensees.

14.8 Premiums; Evidence of Insurance. All policies referred to in this Agreement shall
be procured by the Port Authority at no expense to the City Insureds. Duplicate originals of such
policies or, to the extent that such duplicate originals cannot be obtained, certificates of insurance
with respect to such policies together with copies of such policies shall be delivered to the City
.promptly upon receipt from the insurance company or companies, together with proof

satisfactory to the City that the then current installment of the premiums thereon have been paid;

provided, that the City shall not, by reason of custody of such policies, be deemed to have
knowledge of the contents thereof and no claim will be asserted or prosecuted that such custody
or access, or action or inaction by the City with knowledge thereof or of information obtained
under Subsections 14.9, 14.17 or otherwise, is a waiver of any rights of the City hereunder or a
defense to any default or obligation of cooperation. New or renewal binders and policies, or
drafts thereof, to provide coverages or replace policies expiring during the Term, or duplicate
originals thereof or certificates of insurance with respect thereto, together with copies of such
policies (where available), shall be delivered as aforesaid within ten (10) days of the Port
Authority’s receipt, together with proof satisfactory to the City that the then current installment
of the premiums thereon have been paid by the date required by the insurance company.
Premiums on policies shall not be financed in any manner whereby the lender, on default or
otherwise, shall have the right or privilege of surrendering or canceling the policies or reducing
the amount of loss payable thereunder, unless agreed to by the City; provided, however, that
premiums may be paid in installments.

14.9 Cooperation. The Port Authority and the City shall cooperate in connection with
the placement of insurance coverages required hereunder and in the collection of any insurance
moneys that may be due in the event of loss. The Port Authority and the City shall execute and
deliver such proofs of loss and other instruments as may be required for the purpose of obtaining
the recovery of any such insurance moneys. When submitting a notice to an insurer regarding an
occurrence, loss or claim under any policy, the Port Authority shall specify, to the extent
necessary under such policy, that such notice is being made on behalf of the City as well as itself,
and shall thereafter provide the City, upon demand, with any response or other correspondence
received by it from the insurer regarding such notice, occurrence, loss or claim.
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14.10 Additional Policies of Personal Liability Insurance. The Port Authority shall not
carry separate insurance (other than personal injury liability insurance) concurrent in form or
contributing in the event of loss with that required by this Agreement to be furnished by the Port
Authority, unless the City Insureds are included therein as additional named insureds. The Port
Authority promptly shall notify the City of the carrying of any such separate insurance and shall
cause the policies therefor or duplicate originals thereof or certificates of insurance with respect
thereto together with copies of such policies to be delivered as required in this Agreement.

14.11 Adjustments for Claims. All property insurance policies as required by this
Agreement shall provide in substance that all adjustments for claims with the insurers shall be
made with the Port Authority. Notwithstanding the foregoing, the Port Authority (y) shall
consult with the City during the process of such adjustment and provide the City with all relevant
documentation upon demand and, (2) in the event that the Port Authority also hasa pending
claim relating to property outside the Demised Premises in excess of Ten Million Dollars
($10,000,000), shall give the City notice thereof and adjust such claim completely independently
of and without prejudice to the adjustment of the claim relating to the Demised Premises.

14.12 Compliance with Requirements of Insurance Carriers. The Port Authority shall
not violate or permit to be violated any of the conditions or provisions of any insurance policy
required hereunder, and the Port Authority shall so perform and satisfy or cause to be performed
and satisfied the requirements of the companies writing such policies so that at all times
companies of good standing, reasonably satisfactory to the City, shall be willing to write and
continue such insurance.

14.13 Liability Insurance on an “Ogcurrence” Basis. All liability insurance required to
be provided and kept in force by the Port Authority under this Agreement shall be written on an
“Occurrence” basis; provided, however, that if (i) a basis other than such “Occurrence” basis
shall be adopted throughout the insurance industry and (ii) such other basis shall be accepted by
the operators of competitive air terminals, then the Port Authority may provide and keep in force
liability insurance written on such other basis reasonably satisfactory to the City.

14.14 Blanket Policy. The insurance required to be obtained by the Port Authority
under this Agreement, at the option of the Port Authority, may be effected by blanket or umbrella
policies issued to the Port Authority covering the Demised Premises and other properties owned
or leased by the Port Authority; provided that the policies otherwise comply with the provisions
of this Agreement and specifically allocate to the Demised Premises the coverages required
hereby, without possibility of reduction or coinsurance by reason of any other premises named
therein, and if the insurance required by this Agreement shall be effected by any such blanket or
umbrella policies, the Port Authority shall furnish to the City certified copies or duplicate
originals of such policies in place of the originals, with schedules thereto attached showing the
amount of insurance afforded by such policies applicable to the Demised Premises, and in
addition, within ten (10) days after the Port Authority’s receipt thereof, copies of the schedule of
all Improvements affected by any such blanket or umbrella policy of insurance.

14.15 Property Insurance Proceeds. All proceeds from Property Insurance (“Insurance
Proceeds™) shall be applied, in the first instance, to satisfy the Port Authority’s obligation to pay
Rent under this Agreement (if not otherwise satisfied by the Port Authority) in an amount equal
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to not less than three (3) years of current Base Rent, and shall otherwise be applied to Restore the
Improvements in accordance with Subsection 14.22.

14.16 Failure to Procure or Maintain Required Insurance. If the Port Authority fails or
refuses to procure or maintain insurance as required by this Agreement (including, but not
limited to, the Maximum Available Limit of such insurance) or fails upon request or refuses to
fumnish the City Insureds with required proof that the insurance has been procured and is in force
and paid for, the City shall have the right, at the City’s election and on ten (10) days notice,
consistent with Section 26.1, to procure and maintain such insurance, and pay premiums thereon,
without further notice to the Port Authority. In such event, the rights and obligations of Section
26.2 shall govern.

14.17 Consultations with the City. Three months in advance of the end of the policy
period of any insurance policy procured in accordance with this Section 14 (or immediately upon
receipt of a notice of cancellation of any such policy), the Port Authority shall notify the City of
such event and enter into prompt discussions with the City concemning the placement of such
insurance. As soon thereafter as feasible, the Port Authority shall inform the City of the
availability and price of such type of insurance and, specifically, the Port Authority’s opinion of
the Maximum Available Limit(s) and the commercial necessity of any material exclusions or
limitations of such type of insurance. The Port Authority shall atso provide the City with all
such information as the City may request concerning the Port Authority’s efforts to secure such
insurance, including, without limitation, all presentations to the Port Authority by its placing

broker(s) and all recommendations and instructions given to such broker(s).

14.18 Self-Insurance. The Port Authority may self-insure a portion of its insurance
obligations hereunder, but, in no event, shall the Port Authority self-insure an aggregate amount
(not including any amounts exceeding the limits required hereunder) in excess of Fifty Million
Dollars ($50,000,000) for all such lines of coverage combined (plus, in the event the Port
Authority self-insures a portion of its insurance obligations pursuant to Subsection 14.4, an
additional amount applicable to such obligations not to exceed Fifty Million Dollars
($50,000,000)), unless the Port Authority receives the City’s advance written approval of some
higher amount. Such self-insurance shall in no way limit or diminish the rights that the City
Insureds, would have had under the insurance required hereunder (e.g., as additional named
insureds, additional insureds or loss payees), or the rights they have under the insurance provided
pursuant hereto. Further, this Subsection 14.18 shall in no way limit or diminish the waiver of
subrogation rights and obligations as required under this Agreement or the rights of the City
Insureds’ insurance carriers would have had under “other insurance” or similar clauses in the
City Insureds’ insurance policies if the Port Authority had not satisfied its insurance
requirements with said self insurance. By the Port Authority self insuring any part of its
insurance obligations pursuant to this Subsection 14.18, the Port Authority will defend,
indemnify and hold harmless the City Insureds from all claims, suits or actions of every name,
kind and description, brought forth, or on account of, injuries to or death of any person or
damage to property to the extent, where applicable, of its insurable interest in the Demised
Premises and shall be primary with respect to any other coverage which the City Insureds may
obtain.
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14.19 The City’s Rights under Insurance Purchased by Third Parties. Inall
circumstances relating to improvements or operations at the Demised Premises where a third
party (including, without limitation, Subtenants, contractors, or subcontractors of the Port
Authority) is obligated to name the Port Authority as additional named insured, additional
insured and/or loss payee under any insurance policy, the Port Authority shall, for all such
policies, (a) obligate such third person to likewise name the City Insureds as additional named
insureds, additional insureds or loss payees, (b) take all reasonable measures to assure that the
City Insureds are named accordingly, (c) provide the City upon demand with access to all
Certificates of Insurance evidencing such insurance (including the City Insureds’ coverage
thereunder), (d) when it submits any notice to an insurer regarding an occurrence, loss or claim
under such policy, specify, to the extent necessary under such policy, that such notice is being
made on behalf of the City as well as the Port Authority, and (€} provide the City, upon demand,
with any response or other correspondence received by it from the insurer regarding such notice,
occurrence, loss or claim.

14.20 Minimum Levels of Insurance Purchased by Certain Third Parties. The Port
Authority shall obligate each of its contractors (and any such contractor’s subcontractors) that
operate, maintain or service any fuel tanks or fuel distribution systems on the Demised Premises
to provide contractor’s pollution liability insurance protecting itself, the Port Authority and the

City Insureds at the Maximum Available Limit but, in any event, in an amount no lower than
One Hundred Million Dollars ($100,000,000).

1421 -Relationship between Insurance and Indemnification. The obligations of the Port
Authority under Section 31 shall not be affected in any way by the absence in any case of
covering insurance (whether or not required under this Section 14) or by the failure or refusal of
any insurance carrier to perform any obligation on its part under insurance policies affecting the
Demised Premises.

14.22 Use of Insurance Proceeds; Duty to Restore Damaged Improvements and Pay
Rent: and Related Issues.

14.22.1 If all or any part of any of the Improvements, the value of which shall
exceed $1,000,000, shall be destroyed or damaged in whole or in part by fire or other casualty
(including any casualty for which insurance was not obtained or obtainable) of any kind or
nature, ordinary or extraordinary, foreseen or unforeseen, the Port Authority shall give to the
City immediate written notice thereof stating the nature of the casualty, what was destroyed or
damaged and the estimated loss, and what insurance or self-insurance coverage may be available
to cover the loss. Whether or not such damage or destruction shall have been insured, and
whether or not insurance proceeds, if any, shall be sufficient for the purpose, the Port Authority
shall, with reasonable diligence (subject to Unavoidable Delays), repair, alter, restore, replace
and rebuild the same, at least to the extent of the value and as nearly as possible to the condition,
quality and class of such Improvements existing immediately prior to such occurrence, with such
changes or alterations as the Port Authority shall elect to make, or make other capital
improvements to the Municipal Air Terminals (collectively, “Restore™); provided that, such
changes, alterations, or other capital improvements comply with the Port Authority’s obligation
to maintain and operate the Municipal Air Terminals in accordance with Section 28 of this
Agreement, and provided further that, in the event the Port Authority wishes to make other
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capital improvements to the Municipal Air Terminals, it shall notify the City of its intention to
do so notwithstanding the threshold for such notice provided in Subsection 17.2, and in any
event the Port Authority will, (x) within five (5) years of the casualty in question, obtain such
authorization from the Port Authority Board of Comimissioners (or other requisite authorization)
as may be necessary to reinvest in the Municipal Air Terminals an amount (not counting for this
purpose any amounts reflected in the Port Authority’s capital budgets adopted prior to the date of
the casualty in question) which is not less than the Insurance Proceeds together with interest at
the Interest Rate accruing from the date of the casualty, and (y) commence construction of such
improvement within two (2) years of the date of such authorization, and if the Port Authority
fails to obtain such authorization or commence such construction within such time periods, the
Port Authority shall pay to the City an amount equal to the Insurance Proceeds not so reinvested
together with interest at the Late Rate accruing from the date of the casualty, In addition, the Port
Authority shall, upon request, account to the City for ail amounts spent in connection with any
Restoration undertaken in connection with destruction or damage exceeding $1,000,000 and the
use of Insurance Proceeds received in connection therewith. The City in no event shali be
obligated to Restore the Improvements or any portion thereof or to pay any of the costs or
expenses thereof.

14.22.2 In any case where this Agreement shall expire or be terminated for any
reason prior to the completion of Restoration, (y) the City may, but shall not be required to,

complete such Restoration at the Port Authority’s expense, and (2) the Port Authority shall
account to the City for all amounts spent in connection with any Restoration which was

undertaken and shall pay over to the City, within ten (10) days after demand, the remainder, if
any, of the Insurance Proceeds previously received by it or if any portion of Insurance Proceeds
were not received, assign to the City the right to receive the same and the City shall be
subrogated to the rights of the Port Authority under the insurances maintained pursuant to this
Agreement.

14.22.3 In the event Insurance Proceeds received by the Port Autherity pursuant
to Subsection 14.15 shall be insufficient to Restore the Improvements pursuant to Subsection
14.22.1 , then the Port Authority shall Restore such Improvements, at its sole cost and expense.
In the event Insurance Proceeds covering the Restoration of any Improvements exceeds the cost
of such Restoration, the Port Authority shall use such excess Insurance Proceeds for the purpose
of the making of other capital improvements to the Municipal Air Terminals.

14.22.4 This Agreement shall not terminate or be forfeited or be affected in any
manner, and there shall be no reduction or abatement of the Base Rent payable hereunder, by
reason of damage to or total, substantial or partial destruction of the Improvements or any part
thereof or by reason of the untenantability of the same or any part thereof, for or due to any
reason or cause whatsoever, and the Port Authority, notwithstanding any law or statute present or
future, waives any and all rights to quit or surrender the Demised Premises or any part thereof.
The Port Authority’s obligations hereunder, including, without limitation, the payment of Base
Rent, shall continue as though such Improvements had not been so damaged or destroyed and
without abatement, suspension, diminution or reduction of any kind. It is the intention of the
City and the Port Authority that the foregoing is an “express agreement to the contrary” as
provided in Section 227 of the Real Property Law of the State of New York.
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14.23 The Port Authority’s obligations under Subsections 14.9, 14.11, 14.15, 14.21, and
14.22 shall survive the expiration or termination of this Agreement. _ ‘

Section 15.  Airport Board

15.1 Creation of Airport Board. In accordance with that certain Airport Board
Agreement (the “Airport Board Agreement”) dated of even date herewith between the City and
the Port Authority, the form of which is annexed hereto as Appendix A, the parties shail create
an Airport Board (the “Airport Board”) to review, on a quarterly basis, the operations and
performance of the Municipal Air Terminals. The Airport Board shall consist of an equal
number of representatives from the Port Authority and the City. The Port Authority’s
representatives shall include its Chief Operating Officer and Director of Aviation and the

" General Managers of the Municipal Air Terminals or their respective successors in duties. The
City representatives shall be appointed by the Mayor.

15.2 Funding. Commencing with 2002 and each Year during the Term, the Port
Authority shall pay directly to EDC (or a City agency to be designated by the City) an amount
equal to $100,000 per Year and increasing by 3% annually for each Year following, for the
purpose of funding Municipal Air Terminal liaison functions and, upon receipt of each such
payment by EDC, the Port Authority shall receive a credit equal to the amount of each such
payment to be applied against the next installment of Base Rent due and payable pursuant to
Section 4 of this Agreement. By December 31, 2004, the Port Authority shall pay to EDC the
sum of Three Hundred Nine Thousand and Ninety Dollars ($309,090) representing amounts due
and payable by the Port Authority pursuant to this Section 15.2 for Years 2002, 2003 and 2004,
and, accordingly, the Port Authority shall receive a credit equal to the amount of such payment to
be applied to the next installment of Base Rent. :

15.3 Performance Standards. The Airport Board may review Municipal Air Terminal
operations against certain financial, operational, and performance standards (the “Performance
Standards”) established by the City and the Port Authority, which Performance Standards are
set forth in Appendix A and may be updated or revised in writing, from time to time, by the Port
Authority and the City.

15.4 Consultants. The City and the Port Authority shall have the right to retain
independent consultants to review and report on the operations and performance of the
Municipal Air Terminals. The Port Authority and the City shall each fund an equal amount of up
to $250,000 annually to pay for such consultants’ services; provided, however, that at the City’s
direction, the City’s share of such funding shall be deducted from Base Rent and paid by the Port
Authority to the independent consultants or EDC, as applicable.

15.5 Quarterly Reports, The Port Authority shall transmit a report quarterly to the
Airport Board, for its information, on achievement of the Performance Standards, which
quarterly reports shall comply, in all respects, with the requirements prescribed in the Airport
Board Agreement.
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15.6 Actions not Binding. No action or omission of the Airport Board shall affect the
rights or obligations of the City or the Port Authority under this Agreement. This provision shall
survive expiration or earlier termination of this Agreement.

Section 16.  Intentionally Deleted

Section 17.  Physical Changes

17.1  Subject to the terms of this Agreement, the Port Authority shall have the right to
alter, change, remove, relocate or demolish any Improvement on the Demised Premises, to place
fill upon or excavate the Demised Premises, to erect Improvements thereon or therein, and to
make other physical changes thereon or therein, provided, however, that such right shall not limit
or modify any rights of the City or obligations of the Port Authority contained in this Agreement,
including the Port Authority’s obligation to use, operate, maintain and develop the Demised
Premises as a “first class” airport and in accordance with the Performance Standards and the
other terms and conditions of this Agreement.

17.2  The Port Authority shall notify the City of its or any Subtenant’s intention to
undertake any capital improvement the cost of which is in excess of $50,000,000 (which amount
shall be increased in proportion to the increase, if any, in the Consumer Price Index for the
month in which the Execution Date falis) prior to cornmencing such Improvements and shall,
upon request of the City, deliver to the City (or to the Person or agency designated, from time to
time, by the City) true, accurate and complete copies of the “as built” plans for al! alterations to
existing Improvements and construction of new Improvements on the Demised Premises, in each
case, promptly after the completion thereof.

17.3  The Port Authority shall deliver to the City (or to the Person or agency designated
in writing, from time to time, by the City), for information purposes only, (i) a true, accurate and
complete copy of its Five Year Capital plan within ninety (90) days after the commencement of
each fiscal year of the Port Authority and (ii) any capital planning documents pertaining to future
capital-projects planned for either of the Municipal Air Terminals.

Section 18.  Policy in Regard to City Ordinances and Regulations; City Services and
Franchises

18.1 In the use, operation, maintenance and future development and expansion of the
Municipal Air Terminals, the Port Authority will as a matter of policy, conform to the
enactments, ordinances, resolutions and regulations of the City and its various departments,
boards and bureaus, in regard to the construction and maintenance of all Improvements, and in
regard to life safety, 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,
without interfering with, impairing or affecting the efficiency and economy of its Air Terminal
operations, or its ability to operate the Municipal Air Terminals upon a self-supporting basis, or
its obligations, duties and responsibility to the two states, its bondholders and the general public,
but the decision of the Port Authority as to whether it is practicable so to do shall be controlling,
subject to its obligation to comply with all of the provisions of this Agreement, including without
limitation, Section 28 hereof. Nothing herein is intended to modify any written agreement or
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Memorandum of Understanding with, or building code of, the New York City Department of
Buildings or any other City agency.

182 The Port Authority shall not prevent, prohibit or inhibit (but may direct or
otherwise control) public transportation or taxi services in, to or around the Demised Premises.

Section 19. Additional Lands and Interests Therein

19.1 Upon the Port Authority’s, or Affiliate of or party acting on behalf of the Port

_ Authority’s, acquisition of any lands and improvements thereon or rights, easements of interests
therein for use for Municipal Air Terminal Purposes other than temporary use for construction
staging, access Or €gress during construction OT other similar activity, including but not limited to
lands or improvements acquired for the purpose of providing additional rail access to the
Demised Premises or for use in maintaining airplane beacons, guides or other aids to navigation,
the same shall be deemed part of the Demised Premises and subject to this Agreement, subject to
compliance with or approval under all applicable laws, rules and regulations which may affect
such conveyance and incorporation. The City will use good faith efforts to and the Port
Authority will, at the Port Authority’s expense, cooperate in expeditiously taking such actions
and executing such documents as may be reasonably necessary and appropriate to effectuate the
conveyance of the same 10 the City without consideration and the incorporation of the same into
the Demised Premises, The City and the Port Authority acknowledge and agree that New York
City Planning Commission Resolution 4C 990117 PQQ/C 990118 PPQ adopted May 3, 1999

and City Council Resolution # 864 adopted June 7, 1999 authorize real property dispositions and
acquisitions by the City to facilitate the Light Rail System to improve access 10 John F. Kennedy

International Airport and to incorporate the Light Rail System into the Demised Premises.

192 The Port Authority hereby represents to the City that, as of the Execution Date,
the Port Authority has conveyed to the City all of the property and rights heretofore acquired or
used by the Port Authority for Municipal Air Terminal Purposes, including but not limited to the
Light Rail System, except for certain improvements and property relating to the Light Rail
System within Lots 11 and 17, Block 9989, Borough of Queens and certain easements as
identified in “*Agreement between the New York State Department of Transportation and the
Port Authority of New York and New Jersey Regarding Design, Construction, the Transfer of
Easements and Maintenance Responsibilities in Connection with Section «RB" Stages II, IIl and
IV of the Nassau Expressway’’ dated as of the 29™ day of June, 1987 and recorded at Reel 2419,
Page 0613 et. seq. in the Office of the City Register, County of Queens. The Port Authority shall
acquire all of the improvemen the Light Rail System and to convey same o
the City pursuant {o this Section undred and twenty (120) days following the
Execution Date. Notwithstanding the foregoing, in the event the Port Authority has been unable
to acquire the entirety of the Light Rail System within such one hundred and twenty (120) day
period, the Port Authority shall immediately transfer such portions of the Light Rail System as
have been acquired by or behalf of the Port Authority to the City upon the City’s written demand
for such transfer. The transfer of any portion of the Light Right System shall not relieve or be
construed as relieving the Port Authority of its obligation to acquire and transfer the remainder of
the Light Rail System. Notwithstanding the foregoing, the City hereby acknowledges and agrees
that (a) the fee interest acquired by the Port Authority in Block 9989, Lot 60, Borough of
Queens, and (b) the portions of Block 9989, Lots 11, 17 and 70, Borough of Queens owned or to
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be owned by the Long Island Railroad and/or the Metropolitan Transportation Authority,
pursuant to 2 Memorandum of Understanding between the Metropolitan Transportation
Authority, the New York City Transit Authority, the Long Island Rail Road and the Port
Authority regarding the JFK Light Rail System, Howard Beach Station and Jamaica Terminal
Complex dated as of December 19, 2000, shall not be required to be conveyed to the City and
shall not be part of the Demised Premises unless such portions are used for Air Terminal
Purposes. All of the Port Authority’s remaining interest in Block 9989 Lots 11, 17 and 70,
including any development rights associated with such parcel, shall be part of the Demised
Premises. The Port Authority shall convey to the City all of its right, title and interest in the
easement recorded at Reel 2419, Page 0613 et seq., within thirty (30) days of the Execution Date,
which interest shall thereafter be incorporated into the Demised Premises as provided in Section
19.1 hereof.

19.3  The Port Authority shall at all times maintain, repair, restore and otherwise ensure
that the LaGuardia Access Bridges and Roadways remain in a good, safe and proper working
condition. Without limiting the Port Authority’s obligations set forth in the first sentence of this
Section 19.3, the City and the Port Authority agree that they will cooperate to determine the
ownership of the LaGuardia Access Bridges and Roadways and: (i) in the event it is determined
that they are owned by the City, the City, subject to-applicable law, will expeditiously commence
an application at the City’s expense to permit their disposition to the Port Authority as part of the
Demised Premises and lease same to the Port Authority as part of the Demised Premises
pursuant to the terms of this Agreement; (i) in the event that it is determined that they are owned
by the Port Authority, the Port Authority will, at the Port Authority’s expense, expeditiously take
such actions and execute such documents as may be reasonably necessary and appropriate to
effectuate the conveyance of the same to the City without consideration, and upon such
conveyance from the Port Authority the City, subject to applicable law, shall concurrently
incorporate the same into the Demised Premises as provided in Section 19.1 hereof; and (iii) in
the event that it is determined that they are owned or under the control of a third party, the Port
Authority and the City, subject to applicable law, equally sharing all expenses, will use their
best efforts to reach agreement to obtain the consent of such third party to permit the
continuation of the use and maintenance thereof by the Port Authority for access and egress to
LaGuardia Airport.

19.4 The Port Authority shall acquire, at its sole cost and expense, any and all portions
of the Bowery Bay Parcel not presently owned by the City, and upon such acquisition shall
promptly convey same to the City, and upon such acquisition and conveyance such portions of -
the Bowery Bay Parcel shall be deemed part of the Demised Premises, subject to Section 2.1.2
hereof, Regardless of ownership, use of the Bowery Bay Parcel by the Port Authority and the
City shall be subject to all of the terms and conditions of this Agreement.

Section 20. The Aqueduct Parcel

20.1 The Aqueduct Parcel,

20.1.1 The NYRA License Agreement. The Port Authority and the New York
Racing Association, Inc. (“NYRA”) have entered into a license agreement (the “NYRA License
Agreement™) dated as of December 11, 1992, a copy of which has been provided to the City,
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permitting NYRA to use the Aqueduct Parcel in accordance with the terms and conditions of the
" NYRA License Agreement. The City has been advised by the Port Authority that a Termination
Notice dated April 8, 2004 was sent to NYRA and that the NYRA License Agreement will
terminate on May 1, 2005 (the “NYRA Surrender Date”), at which time the Port Authority
shall cause NYRA to surrender and vacate the Aqueduct Parcel. The Port Authority shall not
amend, modify or renew the NYRA License Agreement, or extend the NYRA Surrender Date
without the City’s prior written consent.

20.1.2 The Port Authority shall use the Aqueduct Parcel solely as permitted
pursuant to Section 20.2 hereof. In the event the Port Authority has not commenced using the
Aqueduct Parcel for Municipal Air Terminal Purposes prior to, and is not continuing to use the
entire Aqueduct Parcel for Municipal Air Terminal Purposes as of (a) the fifth (5™) anniversary
of the NYRA Surrender Date and (b) as of each succeeding five (5) year anniversary of the
NYRA Surrender Date, then on the fifth (5"™) anniversary of the NYRA Surrender Date (and on
each succeeding five (5) year anniversary thereafter) the City may, but shall not be obligated to
terminate this Agreement as it relates to the Aqueduct Parcel by giving written notice (the
“Aqueduct Termination Notice™) to the Port Authority indicating that the City desires to
terminate this Agreement with respect to the Aqueduct Parcel on the date (the “Aqueduct
Termination Date”) specified in such Aqueduct Termination Notice. The Aqueduct
Termination Date shall be one hundred and twenty (120) days after the date upon which the
Aqueduct Termination Notice is delivered to the Port Authority in accordance with Section 27
hereof. Upon delivery of such notice, the City and the Port Authority shail each promptly order
their own separate appraisal of the Aqueduct Parcel to determine the fair market value of the Port
Authority’s interest in the Aqueduct Parcel as encumbered by this Agreement. In the event the
City and the Port Authority are unable to reach agreement as to such fair market value within
thirty (30) days following the delivery of the Aqueduct Termination Notice to the Port Authority,
such value shall be determined by an independent Member of Appraisal Institute (MAID)
appraiser selected by the City, and approved by the Port Authority, which approval shall not be
unreasonably withheld, delayed or conditioned, who shall have at least ten (10) years experience
appraising leasehold interests of property similar to the Aqueduct Parcel. In determining the fair
market value of the Port Authority’s interest in the Aqueduct Parcel (as encumbered by this
Agreement), the independent MAI Appraiser shall choose either the appraised value indicated in
the appraisal previously ordered by the City or the appraised value indicated in the appraisal
previously ordered by the Port Authority, in each case, pursuant to this Section, which
determination by the MAI appraiser shall be made within thirty (30) days of his/her appointment
and approval and shall be binding on the parties. The Port Authority shall quit and surrender,
and cause all licensees to quit and surrender, the Aqueduct Parcel on or before the Aqueduct
Termination Date, and, effective as of the Aqueduct Termination Date (i) this Agreement shall
terminate as it relates to the Aqueduct Parcel and the Aqueduct Easement shall be extinguished
and, thereafter, the Aqueduct Parcel shall no longer be part of the Demised Premises, (ii) neither
the City nor the Port Authority (provided, as to the Port Authority, that it shall have surrendered
and delivered vacant possession of the Aqueduct Parcel in accordance with the provisions of this
Subsection 20.1.2) shall thereafter have any further obligation or liability to the other with
respect to the Aqueduct Parcel or the Aqueduct Easement, except for obligations and liabilities
which under this Agreement expressly survive the expiration or sooner termination of this
Agreement and (iii) the partics shall execute a surrender agreement in recordable form when the
Aqueduct Parcel is released from the Demised Premises. The City shall pay to the Port Authority
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the fair market value of the Port Authority’s interest in the Aqueduct Parcel {(as encumbered by
this Agreement) on the later to occur of (x} the Aqueduct Termination Date and (y) the date upon
which the fair market value of such interest is determined pursuant to this Subsection 20.1.2.
For purposes of this Section 20.1.2, the Port Authority will be deemed to have commenced use
of the Aqueduct Parcel for a use permitted under Section 20.2 only when construction work
required in connection with a project (including site preparation work) has actually begun and
continues with reasonable diligence on the Aqueduct Parcel, and not because design or other
planning work has begun for a project at the Aqueduct Parcel.

20.1.3 The parties hereby acknowledge that there shall be no adjustment to the
Base Rent due and payable from and after the Aqueduct Termination Date as a consequence of
the termination of this Agreement with respect to the Aqueduct Parcel.

20.1.4  Notification on Commencement of Use. The Port Authority shall notify
the City with respect to commencing use of the Aqueduct Parcel or any portion thereof for the
. purposes set forth in Section 20.2 hereof.

20.1.5 No City Reimbursement. No costs incurred by the Port Authority
pursuant to obligations to be performed by the Port Authority under this Section 20 shall be
reimbursed by the City.

20.2 Limitation on Use of the Aqueduct Parcel. Except as may otherwise be consented
to in writing by the City, which consent may be granted or withheld in the City’s sole discretion,

the Port Authority shall not use or permit the use of the Aqueduct Parcel for any purpose other
than long-term and employee parking lot facilities supporting the John F. Kennedy International
Airport, nor shall it construct or locate or permit to be constructed or located any Improvements
on the Aqueduct Parcel other than those incidental to such parking lot use.

20.3 Termination of Agreement With Respect to a Portion of the John F. Kennedy
International Airport. Notwithstanding anything to the contrary contained in this Agreement, at
the request of the City, the Port Authority agrees that it will enter into good faith negotiations
with the City and third parties chosen by the City regarding the release from the terms of this
Agreement of a portion of the Aqueduct Parcel or other portion of the John F. Kennedy
International Airport, which portion shall not exceed ten (10) acres, for use by such third parties;
provided that the City shall have identified such third party and the City and the Port Authority
shall have agreed on the approximate boundaries of such parcel within six {6) months after the
Execution Date. In the event the parties reach agreement regarding the release of such portion of
the Aqueduct Parcel or other portion of the John F. Kennedy International Airport, and upon
receipt of such authorizations as the City determines in its sole discretion are required to permit
the lease or fee conveyance of such portion, (i) this Agreement shall terminate as it relates to
such portion of the Aqueduct Parcel or other portion of John F. Kennedy Intemational Airport
and, thereafier, such portion shall no longer be part of the Demised Premises, (ii) neither the City
nor the Port Authority (provided, as to the Port Authority, that it shall have surrendered and
delivered vacant possession of such portion of the Aqueduct Parcel in accordance with the
provisions of this Subsection 20.3) shall thereafier have any further obligation or liability to the
other with respect to such parcel, except for obligations and liabilities which under this
Agreement expressly survive the expiration or sooner termination of this Agreement, and (iii) the
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parties shall execute a surrender agreement in recordable form when such portion is released
from the Demised Premises. The parties hereby acknowledge that there shall be no adjustment
to the Base Rent as a consequence of the termination of this Agreement with respect to a portion
of the Aqueduct Parcel pursuant to this Subsection 20.3. In the event that a parcel of land is
released from the Demised Premises pursuant to this Section 20.3 and such parcel of land is not
located on the Aqueduct Parcel, then notwithstanding any right to terminate this Agreement as it
relates to the Aqueduct Parcel under Section 20.1.2 the Port Authority shall have the right to
retain a portion of the Aqueduct Parcel contiguous to the bridge connecting the Aqueduct Parcel -
to the remainder of the John F. Kennedy Intermnational Airport, which shall be equal in size to the
size of the parcel released hercunder and which retained portion of the Aqueduct Parcel shall
remain part of the Demised Premises.

Section 21.  Horizontal Surfaces, Conical Surfaces, Primary Surfaces, Approach
Surfaces, Transitional Surfaces and Runway Protection Zones; Avigational Easement
Areas; JFK Northern Off-Airport Parcels; Off-Airport Properties-Height and Use
Restrictions

21.1  During the term for which the Demised Premises are leased, the City shall not
erect or authorize the erection of any obstructions or hazards to air navigation to the extent
prohibited by law or by rule or regulation of the FAA, (x) upon or above City streets or other
property belonging to the City which will project into the Horizontal Surfaces, Conical Surfaces,
Primary Surfaces, Approach Surfaces or Transitional Surfaces or (y) within the boundaries of the
Runway Protection Zones, as such may exist from time to time. If it becomes necessary or
desirable to remove in whole or in part any such obstructions or hazards existing as of the
Execution Date upon City-owned property and projecting into the Horizontal Surfaces, Conical
Surfaces, Primary Surfaces, Approach Surfaces, Transitional Surfaces or Runway Protection
Zones of such runways as they exist as of the Execution Date or as they may exist in the future,
such removal shall be done only with the consent of the City and at the cost of the Port
Authority.

21.2 Avigational Easement Areas.

21.2.1 The Port Authority shall have the right at all times throughout the Term
to enter upon the LaGuardia Avigational Easement Areas, the JFK Intemnational Avigational
Easement Areas and the Public Place Easement Area for the purpose of installing, replacing,
repairing and maintaining such lighting, beacons, and similar aids to avigation and facilities
incidental thereto, as may be determined by the Port Authority to be necessary or desirable for
the safe and proper operation of the Demised Premises for Airport Purposes and shall have the
right to cross over City streets in the vicinity thereof. For purposes of this Agreement, such
avigational equipment shall be deemed Equipment. The rights and restrictions contained in this
Section 21.2.1 shall be subject and subordinate in all respects to the use by the City or the State
of the portions of the JFK Avigational Easement Areas identified as the “Nassau Expressway
Right of Way” on Sheet JFK-2 and more particularly described in Exhibit B-4 attached hereto
and made a part hereof for street or highway purposes.

21.2.2  The City shall not develop or use the JFK Avigational Easement Areas
nor exercise any right with respect thereto so as to interfere with, impair or obstruct the safe and
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efficient operation and development of the John F. Kennedy International Airport or the normal
flight operations of aircraft, shall not erect or install any structure, building, tower, pole, wire or
other object or installation or portion thereof, the construction, maintenance or operation of
which would constitute a hazard to avigation without the prior approval of the Port Authority and
shall not place fill in or upon the JFK Avigational Easements or place any structures thereon
except in accordance with plans approved by the Chief Engineer of the Port Authority, provided,
that no such approvals shall be unreasonably withheld, conditioned or delayed. The City may,
without the express written consent of the Port Authority provide, operate, maintain and permit
the operation and maintenance of:

(a) recreational facilities suitable for use for picnicking, boating,
baseball, softball, court games, tennis and playground activities;

(b) facilities for the parking of motor vehicles of persons using the
aforesaid recreational facilities; and

{c) such restaurant and/or “‘snack bar” facilities as are usually provided

for the accommodation and convemence of persons using such recreational facilities as
are above described.

The City shall take all reasonably practicable precautions to prevent its agents, employees,
licensees, contractors and invitees from intruding upon, interfering with or damaging any
property upon the said premises installed, operated and maintained by or on behalf of the Port
Authority or the Federal Aeronautics Administration.

21.2.3 The City shall use the LaGuardia Avigational Easement Areas for park
purposes and for no other purpose whatsoever and shall not develop or use the LaGuardia
Avigational Easement Areas so as to interfere with, impair or obstruct the safe and efficient
operation and development of LaGuardia Airport or the safe and unrestricted passage of aircraft-
in and over the same. The City shall not erect,-install or maintain any structure, building, tower,
pole, wire or other object within the LaGuardia Avigational Easement Areas the construction,
maintenance or operation of which would constitute a iazard to avigation in the reasonable
opinion of the Port Authority nor place fill in or upon the LaGuardia Avigational Easement
Areas or place any structures or buildings thereon except in accordance with plans approved by
the Chief Engineer of the Port Authority, which approval shall not be unreasonably withheld,
conditioned or delayed. The City shall take all reasonably practical steps (o prevent its agents,
employees, licensees, contractors, and invitees from intruding upon, interfering with or
damaging Equipment installed, operated or managed by or on behalf of the Port Authority or the
FAA on the LaGuardia Avigational Easement Areas.

21.3 JFK Northem Off-Airport Parcels.

21.3.1 The City has advised the Port Authority that the JFK Northern Off-
Airport Parcels may require the use of on-airport roadways including Eastemn Road for ingress
and egress and has requested the Port Authority to grant to the City and each subsequent owner
or occupant thereof the right to use such roadways located on John F. Kennedy International
Airport for access and egress thereto and therefrom. The Port Authority hereby grants to the
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City and each subsequent owner of occupant of any portion of the JFK Northern Off-Airport
Parcels such right of access and egress; provided ‘that any instrument executed by the City
conveying or leasing all or any portion of the JFK Northern Off-Airport Parcels shall expressly
impose on-airport roadway use pro-rata payment covenants that shall be effective until the earlier
to oceur of (i) the expiration or earlier termination of this Agreement and (ii) the date upon '
which the City or subsequent owner of occupant, as the case may be, ceases use of the roadway;
and provided further that any owner or occupant of any portion of said JFK Northern Off-Airport
Parcels pays to the Port Authority its pro rata share, based on the overall use of on-airport
roadways by Subtenants of the Port Authority, of the costs of maintaining the on-airport
roadways (provided that such charges are comparable to charges paid by other users of the on-
airport roadways who are Subtenants and payable in the same manner as for any other Subtenant
permitted to use Eastern Road). Upon request, the Port Authority will deliver instruments
confirming the same to any owner of occupant of said Parcels.

2132 Atall times during the Term, use, development and occupation of the
JFK Northem Off-Airport Parcels shall be in conformance with the requirements of the FAA as
specified in Title 14 CFR, PART 77.25 relating to FAA Regulations regarding “QObjects
Affecting Navigational Air Space — Obstruction Standards” which have the functions and
standards specified in Runway Protection Zone guidelines in FAA Advisory Circular “Airport
Design AC 150/15300-13, Paragraph 212, and the rights of the State of New York to construct
the Nassau Expressway. Any instrument executed by the City conveying or leasing all or any
portion of the City’s interest in the JFK Northern Off-Airport Properties shall expressly impose
such restrictions on the use, development, and occupation of the JFK Northern Off-Airport
Parcels for, with respect to the FAA Regulations, so long as the John F. Kennedy International
Airport is used for Air Terminal purposes and, with respect to the Nassau Expressway, until such
time as the right to develop the Nassau Expressway is surrendered by the State of New York or
otherwise extinguished unless the prior written consent of the Port Authority is obtained, which
consent shall not be unreasonably withheld, conditioned or delayed.

213.3 The Port Authority shall have the right for the duration of this
Agreement to use and maintain utilities and aids to aviation existing as of the Effective Date on
the JFK Northern Off-Airport Parcels identified as Parcels 4, 5 and 6 in Exhibit B-5 on Sheet
JFK-2 of Exhibit A attached hereto and, subject to the approval of the City, the Port Authority

may relocate and replace such installations. Such installations and any replacement installations
shall be deemed Equipment.

21.4 Off-Airport Properties; Height and Use Restrictions.

21.4.1 The City agrees that at no time during the Term shall the Height and Use
Restricted Properties be used or occupied at any time (i) for school house or similar educational
purposes or (ii) for residential purposes which include but shall not be limited to private homes,
apartment houses, hospitals, nursing homes of similar facilities, hotels or motels unless the use or
occupancy of such hotel or motel shall have received the express prior written consent of the Port
Authority, which consent shall not be unreasonably withheld, delayed or conditioned.

21.42 The City agrees that atno time during the Term shall structures of any

nature be erected, vehicles parked, other items placed, or growth of natural objects be permitted
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by the City upon the Height and Use Restricted Properties which would in the opinion of the
FAA or inthe reasonable opinion of the Port Authority constitute an obstruction to avigation nor
shall any activity be permitted on the Height and Use Restricted Properties which in the opinion
of the FAA or in the reasonable opinion of the Port Authority interferes with or constitutes a
hazard to the Municipal Air Terminals or in any way interferes with avigation or
communications serving the Municipal Air Terminals. In no event, moreover, shall any structure
or structures be erected or growth of natural objects be permitted upon the Height and Use
Restricted Properties which shall project above a horizontal plane (i) at elevation 316 measured
in feet above mean sea level at Sandy Hook, New Jersey as to the Height and Use Restricted
Property described in Exhibit B-6 as Property 1, (ii) at elevation 212 measured in feet above
mean sea level at Sandy Hook, New Jersey as to the Height and Use Restricted Property
described in Exhibit B-6 as Property 2 or (iii) at elevation 162 measured in feet above mean sea
level at Sandy Hook, New Jersey as to the Height and Use Restricted Property described in
Exhibit B-6 as Property 3. :

Section 22.  Inspection

22.1 Free Access. The City through its designated officials and employees in the
performance of their official duties shall at all reasonable times have the right of free access to
all portions of the Demised Premises.

22.2 Federally Restricted Areas. Notwithstanding the foregoing, however, or any other
provision of this Agreement, entry by City officials or employees, or any other Person, into any
Federally restricted areas of the Demised Premises, including without limitation the FAA
Contro! Tower, Federal inspection areas, aeronautical operations areas, etc., will be subject to all
applicable Federal rules and regulations.

Section 23. Condemnation

23.1 Condemnation of a Municipal Air Terminal.

23.1.1 If the whole or substantially all of a Municipal Air Terminal shall be
taken (excluding a taking of the fee interest in the Demised Premises, or any leasehold interest
superior to that of the Port Authority’s, if after such taking, the Port Authority’s rights and
obligations under this Agreement are not affected) for any public or quasi-public purpose by any
lawful power or authority by the exercise of the right of condemnation or eminent domain or by
agreement among the City, the Port Authority and those authorized to exercise such right, (i) this
Agreement and the Term shall terminate and expire on the date of such taking with respect to the
Municipal Air Terminal so taken, (ii) the Base Rent shall be apportioned between the Municipal
Air Terminal so taken and the Municipal Air Terminal not taken based on the Annual Gross
Revenue attributable thereto with respect to the Year immediately preceding such taking, (iii) all
Rent allocated to the Municipal Air Terminal so taken shall not be due and payable under this
Agreement from and after the date of such taking and (iv) as of the date of such taking, this
Agreement and any and all obligations and liabilities of the Port Authority hereunder shall
terminate and expire with respect to the Municipal Air Terminal so taken. Notwithstanding the
foregoing, this Agreement and all of the Port Authority’s obligations and liabilities hereunder
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shall continue in full force and effect with respect to the Municipal Air Terminal not taken until
the Expiration Date or sooner termination of this Agreement.

23.1.2 The term “substantially all of a Municipal Air Terminal” shall mean
such portion of a Municipal Air Terminal as when so taken would leave remaining a balance of
such Municipal Air Terminal which, due either to the area so taken or the location of the part so
taken in relation to the part not so taken, would not under economic conditions and after
performance by the Port Authority of all covenants, agreements, terms and provisions contained
herein or by law required to be observed or performed by the Port Authority, permit the
Restoration of the Improvements so as to enable the Port Authority to operate, maintain and
develop such Municipal Air Terminal in accordance with Section 28 of this Agreement,

23.1.3 If the whole or substantially all of a Municipal Air Terminal, shall be
taken or condemned as provided in Subsection 23.1.1 above, then the award, awards or damages
in respect thereof shall be apportioned as follows:

(a) there shall first be paid to the City out of the award an amount
which is equal to (i) the remaining rent that, but for the condemnation, would have been
paid to the City, from the date of taking until the Expiration Date, discounted to present
value as of the date of taking, plus (ii) the value of the Land, as vacant and unimproved,
in fee simple absolute (as unencumbered by this Agreement), as of the Expiration Date;

(b) there shall next be paid to the Port Authority an amount equal to
the greater of (i) the value of the Port Authority’s leasehold interest in such Municipal
Air Terminal and (ii) the amount required to allow the Port Authority to recover (A) the
unamortized portion of its investment in the Improvements at such Municipal Air
Terminal, (B) any remaining deferred charges for Equipment acquired by the Port
Authority for use at or in connection with its operation of such Municipal Air Terminal
(the Port Authority being entitled to any such remaining deferred charges for Equipment
used for more than one facility only to the extent such deferred charges are attributable to
such Municipal Air Terminal) and (C) any amounts which the Port Authority is required
to pay to any of its Subtenants at such Municipal Air Terminal as a result of such taking
or condemnation; and

(c) the balance, if any, of such compensation or award shall be paid to
the City.

23.1.4 Each of the parties shall exccute any and all documents that may be
reasonably required in order to facilitate collection by the appropriate party of such awards.

23.2 Date of Taking. For purposes of this Section 23, the “date of taking” shall be
deemed to be the date on which title to a Municipal Air Terminal or the aforesaid portion thereof
shall have vested in any lawful power or authority pursuant to the provisions of the applicable
federal or New York State law.,

23.3 Partial Taking, If less than substantially all of 2 Municipal Air Terminal shall be
so taken, this Agreement and the Term shall continue as to the portion of the Municipal Air
Terminal not so taken together with the Municipal Air Terminal not affected by such taking;
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provided that the Minimum Annual Rent shall be reduced by the percentage that the value of the
area of the Demised Premises so taken bears to the Demised Premises. The Port Authority,
whether or not the award or awards, if any, shall be sufficient for the purpose shall (subject to
Unavoidable Delays) proceed diligently to Restore any remaining part of the Improvements not
so taken so that each remaining Improvement shall be a complete, operable, self-contained
architectural unit in good condition and repair. In the event of any taking pursuant to this
Subsection 23.3, the entire award for or attributable to the Land taken, considered as
unimproved and unencumbered by this Agreement, shall be first paid to the City to compensate it
for the value of the Land taken, and the balance of the award, if any, shall be paid, in trust, to the
Port Authority (provided that if any Superior Lease or Superior Mortgage requires payment in
trust to the City, such balance shall be paid as provided therein) for application to the cost of
Restoration of the part of the Improvements not so taken, and the remainder of the award, if any,
shall go to the City.

. 23.4 Temporary Taking. If the temporary use of the whole or any part of the Demised
Premises shall be taken for any public or quasi-public purpose by any lawful power or authority
by the exercise of the right of condemnation or eminent domain or by agreement between the
Port Authority and those authorized to exercise such right, (w) the Port Authority shall give
prompt notice thereof to the City, (x) the Term shall not be reduced or affected in any way and
(y) the Port Authority shall continue to pay in full the Rent payable by the Port Authority
hereunder without reduction or abatement, and (z) the Port Authority shall be entitled to receive
for itself any award or payments for such use; provided, however, that:

(a) If the taking is for a period not extending beyond the Term, then
(x) the award or payment shall first be paid to the Port Authority, in trust, in any amount
sufficient to pay all Rent due and payable during the entire period of such taking; except
that, if such taking results in changes or alterations in any of the Improvements which
would necessitate an expenditure to Restore such Improvements to their former
condition, then, an additional portion of such award or payment considered by the City,
in its reasonable opinion, as appropriate 1o cover the expenses of such Restoration shall
paid to the Port Authority to be held by the Port Authority, in trust, and applied and paid
over toward the Restoration of the Improvements to their former condition, and (y) any
portion of the award or payment which shall not be required pursuant to clause {(x) above
to be applied to the Restoration of the Improvements or to the payment of Rent through
the end of the Term (or, if the taking is for a period terminating prior to the end of the
Term, until the end of such period) shall be paid to the City; and

(b) If the taking is for a period extending beyond the Term, such
award or payment shall be apportioned between the City and the Port Authority as of the
Expiration Date; provided, however, that the amount of any award or payment paid to the
Port Authority for the Restoration of the Improvements and not previously applied for
such purpose shall be paid by the Port Authority to the City on the Expiration Date.

23.5 In the event of a negotiated sale of all or a portion of the Demised Premises in lieu
of condemnation, the proceeds shall be distributed as provided in cases of condemnation.

iny01\brundjoM6668%.27




23.6 The City shall be entitled to file a claim including, without limitation, any claim
for the value of the Improvements. The Port Authority shall be entitled to file a separate claim
only as provided in Section 23.7 below and hereby waives any right to file a separate claim for
the Land or any interest therein or the Improvements. '

23.7 Notwithstanding anything to the contrary contained in this Section 23, in the
event of any permanent or temporary taking of all or any part of the Demised Premises, the Port
Authority and its Subtenants shall have the exclusive right to assert claims for any Equipment,
trade fixtures and personal property so taken which were the property of the Port Authority or
Subtenants {but not including any Fixtures) and for relocation expenses of the Port Authority and
Subtenants, and all awards and damages in respect thereof shall belong to the Port Authority and
Subtenants, and the City hereby waives any and all claims to any part thereof; provided,
however, that if there shall be no separate award or allocation for such Equipment, trade fixtures
or personal property, then such claims of the Port Authority and Subtenants, or awards and
damages, shall be subject and subordinate to the City’s claims under this Section 23.

Section 24. Covenant of Quiet Enjoyment

Subiject to the exceptions, reservations, terms and conditions of this Agreement, the Port
Authority, on paying the Base Rent and-Additional Rent promptly when due and on performing
all of the other terms, covenants and conditions set forth in this Agreement promptly as required,
shall and may peaceably and quietly have, hold-and enjoy the Demised Premises for the Term
unless the Term shall cease, close or expire sooner.

Section 25. Events of Default; Rights and Remedies

25.1 Each of the following events shall be an “Event of Default” hereunder:

(a) if for any reason whatsoever (including, without limitation, any
invalidity, unenforceability, illegality or legal inability to pay) (i) the Port Authority shall
fail to pay any item of Base Rent or Additional Rent, or any part thereof, when the same
shall become due and payable (or would have become due and payable but for any
invalidity, unenforceability, illegality or legal inability to pay), nor may Unavoidable
Delay be claimed as a reason for such failure, and such failure shall continue for thirty
(30) days following notice from the City to the Port Authority that such item is unpaid, or
(ii) the City is required to forfeit or repay all or any portion of the Lump Sum Payment or

* (iii) the City is required to forfeit or repay any portion of the Additional Lump Sum
Payment or previously paid Rent for any Year or Years;

(b) if the Port Authority shall fail to provide to the City or the Airport
Board, as the case may be, any item of information with respect to the operation or
financials of the Municipal Air Terminals or the Performance Standards, and such failure -
shall continue for ninety (90) days after notice from the City or the Airport Board to the
Port Authority specifying such failure (unless such failure requires acts to be done, or
conditions to be removed which cannot by their nature or because of Unavoidable Delays
reasonably be done or removed, as the case may be, within such ninety (90} day period,
in which case no Event of Default shall be deemed to exist as long as the Port Authority
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(i) shall have commenced curing the same within such ninety (90) day period, (ii) shall
have given notice to the City of such Unavoidable Delay both (A) within thirty (30) days
of the Port Authority becoming aware that any condition ‘or event is likely to result in
Unavoidable Delay and (B) once per month following the delivery of such initial notice
until the Unavoidable Delay no longer exists, in each case, indicating the steps taken by
the Port Authority to address or extinguish such Unavoidable Delay and (iii) shall
continue, subject to Unavoidable Delays, to diligently and continuously prosecute the
same to completion);

(c) if the Port Authority shall fail to observe or perform one or more of
the other terms, conditions, covenants or agreements contained in this Agreement and
such failure shall continue for a period of ninety (90) days after notice thereof by the City
to the Port Authority specifying such failure (unless such failure requires work to be
performed, acts to be done, or conditions to be removed which cannot by their nature or
because of Unavoidable Delays reasonably be performed, done or removed, as the case
may be, within such ninety (90) day period, in which case no Event of Default shall be
deemed to exist as long as the Port Authority shall have commenced curing the same
within such ninety (90) day period and shall, subject to Unavoidable Delays, diligently
and continuously prosecute the same to completion);

(d a breach of any representation by the Port Authority contained in
this Agreement, including, without limitation, the representations contained in
Subsection 6.1;

(e) if this Agreement or the Port Authority's leasehold interest or the
Demised Premises or any portion of any of same shall be assigned, subleased, transferred,
mortgaged or encumbered without compliance with the provisions of this Agreement
applicable thereto and such transaction shall not be made to comply or voided ab initio
within thirty (30) days after notice thereof from the City to the Port Authority; and

® if a levy under execution or attachment shall be made against the
Demised Premises and such execution or attachment shall not be vacated or removed by
court order, or otherwise or bonded within a period of ninety (90) days from the date on
which the Port Authority shall have received notice of same.

25.2  Upon the occurrence of an Event of Default, the City shall have all the rights and
remedies for which provision is now made by law and all additional remedies which may
hereafter be provided by law, including, without limitation, to the extent set forth in §6638 of
McKinney’s Unconsolidated Laws, as the same may, from time to time, be amended,
supplemented or replaced or otherwise available to the City, including, without limitation, the
right on the part of the City to institute actions or proceedings of any form or nature in law,
equity or otherwise in connection with this Agreement for money damages, money damages for
torts arising out of the operation of the Municipal Air Terminals, for Base Rent and Additional
Rent and the Lump Sum Payment or the Additional Lump Sum Payment, for specific
performance or injunction, for reformation thereof, for accounting, for declaratory judgment and
for judgments, orders, or decrees restraining or enjoining the Port Authority from committing or
continuing to commit breaches of this Agreement including, without limitation, (a) actions for a
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declaratory judgment declaring that an Event of Default has occurred and declaring, in the case
and only in the case of an Event of Default under paragraph 25.1(a) or 25.1(b) above, that this
Agreement is terminated in accordance with the terms and conditions of this Agreement, and (b)
actions for specific performarnce and/or an injunction requiring the Port Authority to abide by
covenants in this Agreement, including, without limitation, its covenant to quit and surrender the
Demised Premises upon any termination of this Agreement in accordance with the terms and
conditions of this Agreement. The provisions of this Section 25.2 shall survive the expiration or
sooner termination of this Agreement.

253 (a) If an Event of Default described in subparagraphs (a) or (b) of
Subsection 25.1 above shall occur, then, in addition to the exercise of any remedies of the kind
described in Subsection 25.2 above (i) the City, atits election, by notice to the Port Authonty,
shall have the right to terminate this Agreement as of the date specified in the notice, which date
shall not be less than one hundred twenty (120) days following the effective date of such notice,
and if on such specified date the Port Authority shall have failed to cure the default which is the
basis for the Event of Default, then the Term and all rights of the Port Authority under this
Agreement shall expire and terminate as if such specified date were the date herein definitely
fixed for the expiration of the Term, and the Port Authority immediately shall quit and surrender
the Demised Premises in accordance with Section 33 of this Agreement and (ii) at any time after
the date specified in the notice described in clause (i) above, the City may dispossess the Port
Authority by summary proceedings or otherwise. In the event this Agreement is terminated
pursuant to this subparagraph (a) of this Subsection 25.3, then, except for the provisions of this
Agreement which, by their terms, survive expiration or sooner termination of this Agreement, the
entirety of this Agreement shall immediately terminate and be of no further force or effect, and -
the Port Authority shall have no further rights hereunder

(b) Notwithstanding the provisions of Subsection 25.3(a), in the event
that (i) an Event of Default under clause (i) of Subsection 25.1(a) has occurred by reason of the
Port Authority’s obligation to pay all or any portion of Base Rent or Additional Rent having been
determined to be invalid or unenforceable or unlawful, or (ii) an Event of Default under clause
(iii) of Subsection 25.1(a) has occurred, the City shall not have the right to terminate this
Agreement solely by reason thereof so long as the Port Authority lawfully and validly, as
applicable, (x) pays to the City within sixty (60) days from the date of repayment or forfeiture an
amount equal to so much of the Additional Lump Sum Payment or previously paid Rent as has
been repaid or forfeited, plus interest at the Interest Rate from the date of such repayment or
forfeiture, as applicable, and (y) within sixty (60) days of such Event of Default, pays and
thereafier continues to timely pay amounts equal to all Base Rent and Additional Rent as would
have been paid under the terms of, and reasonably close (with appropriate present-value
adjustments) to the times set forth in, this Agreement had the same not been held to be invalid,
unenforceabie or unlawful.

(¢) Notwithstanding the provisions of Subsection 25.3(a), in the event
of the occurrence of an Event of Default of the kind described in clause (ii) of Subsection
25.1(a), the Port Authority shall use best efforts to lawfully and validly pay to the City an
amount equal to the Lump Sum Payment or portion thereof that was repaid or forfeited, together
with interest at the Interest Rate from the date of repayment or forfeiture, and so long as the Port
Authority continues such best efforts and complies with all of the terms of this Agreement, and
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there is no other Event of Default hereunder, the City shall not have the right to terminate this
Agreement solely by reason of such Event of Default described in clause (ii) of Subsection
25.1(a), provided however, that if such payment is not lawfully and validly made within two
years from the date of such Event of Default, the City may thereafter terminate this Agreement
by reason thereof and may also, at its option, reinstate the Arbitration in accordance with the

~ terms of the Stipulation of Settlement, the form of which is set forth in Appendix D, pursuant to
which the City’s recovery is limited to Five Hundred Million Dollars ($500,000,000). The City
shall in good faith cooperate with such efforts. The provisions of this Subsection 25.3(c) shall
survive the expiration or sooner termination of this Agreement.

(d) If this Agreement shall be terminated by reason of an Event of
Default under (x) clause (i) of Subsection 25.1(a) by reason of the Port Authority’s obligation to
pay all or any portion of Base Rent or Additional Rent having been determined to be invalid or
unenforceable or unlawful or (y) clause (iii) of Subsection 25.1(a), then, notwithstanding such
termination, the parties agree that (xx) for a period of nine (9) months following the date of
termination, they will use good faith efforts to negotiate the terms of a substitute lease agreement
covering the Demised Premises and (yy) during the period of such negotiation, the Port
Authority may continue to occupy the Demised Premises; provided that, at all times during such
occupancy of the Demised Premises, the Port Authority (A) continues to operate and maintain
the Municipal Air Terminals in 2 manner consistent with the provisions of Section 28 of this
Agreement, (B) continues to maintain all insurance policies required under Section 14 at limits,
and otherwise in accordance with the requirements of Section 14 and (C) otherwise complies
with the terms of this Agreement as if this Agreement were still in full force and effect. The
provisions of this Subsection 25.3(d) shall survive the expiration or sooner termination of this
Agreement.

25.4 In addition to any other rights the City may have in connection with an Event of
Default under this Section, if the Port Authority fails to pay to the City any Base Rent or
Additional Rent due under the terms of this Agreement, the City shall have the right to bring a
summary proceeding for non-payment of rent pursuant 1o RPAPL § 711(2). The parties agree
that service of a rent demand pursuant to RPAPL §711(2) and the notice of petition and petition
shall be proper service on the Port Authority pursuant to RPAPL § 735 if personally delivered to
any employee of the Port Authority located at the Office of the Manager of Kennedy Airport,
which is currently located at General Manager’s Office, JFK International Airport, Building 14,
2nd Floor, Jamaica, NY 11430, John F. Kennedy International Airport, and by mailing same
both by registered or certified mail, and by first class mail to the Port Authority at 225 Park
Avenue South, New York, NY 10003, Attn: Executive Director, within one day after delivery. If
the location of the Office of the Manager changes, the Port Authority shall immediately notify
the City of such new location. The provisions of this Section 25.4 shall survive the expiration or
sooner termination of this Agreement.

755  All obligations and liabilities of the Port Authority under this Agreement shall
survive any expiration or carlier termination of this Agreement until the Port Authority
surrenders possession of the entire Demised Premises to the City, after which time only those
obligations and liabilities of the Port Authority that, by the terms of this Agreement, expressly
survive the expiration or sooner termination of this Agreement shall survive and remain
enforceable against the Port Authority.
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25.6 The Port Authority hereby waives and releases all rights now or hereafter
conferred by statute or otherwise which would have the effect of limiting or modifying any of the
provisions of this Section 25. The Port Authority shall execute, acknowledge and deliver any
instruments which the City may request, whether before or after the occurrence of an Event of
Default, evidencing such waiver or release.

257 No receipt of moneys by the City from the Port Authority after the termination of
this Agreement, or after the giving of any notice of the termination of this Agreement (unless
such receipt cures the Event of Default which was the basis for the notice), shall reinstate,
continue or extend the Term or affect any notice theretofore given to the Port Authority or
operate as a waiver of the right of the City to enforce the payment of Rent or the Lump Sum
Payment or the Additional Lump Sum Payment payable by the Port Authority hereunder or
thereafter falling due, or operate as a waiver of the right of the City to recover possession of the
Demised Premises by proper remedy, it being agreed that after the termination of this
Agreement, or after the service of notice to terminate this Agreement or the commencement of
any suit or summary proceedings, or after a final order or judgment for the possession of the
Demised Premises, the City may demand, receive and collect any moneys due or thereafter
falling due without in any manner affecting such notice, proceeding, order, suit or judgment, all
such moneys collected being deemed payments on account of the use and operation of the
Demised Premises or, at the election of the City, on account of the Port Authority’s liability
hereunder. The provisions of this section shall survive the expiration or earlier termination of
this Agreement.

25.8 Except as otherwise expressly provided herein, the Port Authority, for and on
behalf of itself and all persons claiming through or under the Port Authority, expressly waives
any and all right of redemption provided by any law or statute now in force or hereafter enacted
or otherwise, or re-entry or repossession or to restore the operation of this Agreement in case the
Port Authority shall be dispossessed by a judgment or by warrant of any court or judge or in case
of re-entry or repossession by landlord or in case of any expiration or termination of this
Agreement, and the City and the Port Authority waive and shall waive trial by jury in any action;
proceeding or counterclaim brought by either of the parties hereto against the other on any matter
whatsoever arising out of or in any way connected with this Agreement, the relationship of the
City and the Port Authority, the Port Authority’s use or occupancy of the Demised Premises, or
any claim of injury or damage. The terms “enter,” “re-enter,” “‘entry,” or “re-entry” as used in
this Agreement are not restricted to their technical legal meaning. The provisions of this section
shall survive the expiration or earlier termination of this Agreement.

259 No failure by the City or the Port Authority to insist upon the strict performance
of any covenant, agreement, term or condition of this Agreement or to exercise any right or
remedy consequent upon a breach.thereof, and no acceptance of full or partial Rent during the
continuance of any such breach, shall constitute a waiver of any such breach or of such covenant,
agreement, term or condition. No covenant, agreement, term or condition of this Agreement and
no breach thereof, shall be waived, altered or modified except by a written instrument expressly
agreeing to such waiver, alteration or modification executed by the City and the Port Authority.
No waiver of any breach shall affect or alter this Agreement, but each and every covenant,
agreement, term and condition of this Agreement still continue in full force and effect with
respect to any other then existing or subsequent breach thereof.
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25.10 Each right and remedy of the City provided for in this Agreement shall be
cumulative and shall be in addition to every other right or remedy provided for in this Agreement
and the exercise or beginning of the exercise by the City of any one or more of the rights or
remedies provided for in this Agreement shall not preclude the simultaneous or later exercise by
the City of any or all other rights or remedies provided for in this Agreement or now or hereafter
existing at law or in equity or by statute or otherwise. '

25.11 The Port Authority shall pay to the City all costs and expenses, including, without
limitation, reasonable attorneys’ fees and disbursements, incurred by the City in any action or
proceeding to which the City may be made a party by reason of any act or omission of the Port
Authority. The Port Authority also shall pay to the City all costs and expenses, including,
without limitation, reasonable attorneys’ fees and disbursements incurred by the City in
enforcing any of the covenants and provisions of this Agreement and incurred in any action
brought by the City against the Port Authority on account of the provisions hereof, and all such
costs, expenses, and reasonable attorneys’ fees and disbursements may be included in, and form
a part of, any judgment entered in any proceeding brought by the City against the Port Authority,
on or under this Agreement. All of the sums paid or obligations incurred by the City as
aforesaid, with interest at the Interest Rate accruing from the date such amount was so paid or
incurred, shall be paid by the Port Authority to the City within fifteen (15) days after demand by
the City. The provisions of this Section 25.11 shall survive the expiration or sooner termination
of this Agreement.

25.12 Suit or suits for the recovery of damages, or for a sum equal to any installment or
installments of Rent payable hereunder or other sums payable by the Port Authority to the City
pursuant to this Agreement, may be brought by the City from time to time at the City’s election,
and nothing herein contained shall be deemed to require the City to await the date where this
Agreement or the Term would have expired had there been no Event of Default by the Port
Authority.

Section 26. The City’s Right to Pe‘rform Obligation of the Port Authority

26.1 If, after notice thereof and after applicable grace periods, if any, provided under
this Agreement for the Port Authority to perform or commence to perform any covenant or take
any action to be performed or taken by the Port Authority pursuant to Subsection 14,17 or
Subsection 32.2 of this Agreement, the City, without waiving or releasing the Port Authority
from any obligation of the Port Authority contained in this Agreement, may (but shall be under
no obligation to) perform such, covenant or take such action on the Port Authority’s behalf.

26.2  All sums paid by the City and all reasonable costs and expenses, including,
without limitation, reasonable attorneys’ fees and disbursements, incurred by the City in
connection with its performance of any obligation or the taking of any action pursuant to
Subsection 26.1 above, together with interest thereon at the Late Rate from the respective dates
of the City’s making of each such payment or incurring of each such sum, cost, expense, charge,
payment or deposit until the date of repayment to the City, shall be paid by the Port Authority to
the City as Additional Rent within thirty (30) days after the City shall have submitted to the Port
Authority a statement, in reasonable detail, substantiating the amount demanded by the City.
Any performance by the City pursuant to Subsection 26.1 above, or any payment made pursuant
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thereto, shall not be nor be deemed to be a waiver of release (i) by the City of a claim of breach
of this Agreement on the part of the Port Authority or (i) 2 claim for an Event of Default with
respect thereto or (iii) of the right on the part of the City 1o, as applicable, terminate this
Agreement, institute summary proceedings or take such other action as may be permissible
bereunder or otherwise provided at Jaw or in equity if an Event of Default the Port Authority
shall have occurred. The provisions of this Section 26 shall survive the expiration or earlier
termination of this Agreement.

Sectibn 27. Notice

27.1  Notices, requests, demands, consents and approvals required to be given to or by
either party hereunder, including without limitation statements, audit reports and reports of rental
payments (“Notices™), shall be in writing and shail be personally delivered during business hours
or delivered by a nationally recognized overnight courier service or sent by registered or certified
mail, postage prepaid and retum receipt requested, to the duly designated officer of such party.
Until further notice, the duly designated officers are as follows:

To the Port Authority

Executive Director

The Port Authority of New York and New Jersey
225 Park Avenue South

New York NY 10003

To the City

The City of New York

c/o New York City Economic Development Corporation
110 William Street

New York, New York 10038 ‘

Attention: Director of the Aviation Department

With a copy to:

The City of New York

c/o The New York City Economic Development Corporation
110 William Street

New York, New York 100338

Attention: Chief Financial Officer

Notwithstanding the foregoing, the Port Authority shall also send copies of all Annual
Statements, estimates and other information and documents rgquired by Section 4.4 to the City at
the following address:

New York City Office of Management and Budget
75 Park Place

New York, New York 10007

Attention: Budget Director
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27.2 Each Notice shall be deemed given and effective upon receipt, or, in the event of
a refusal by the addressee, on the first tender of such Notice to the addressee at the designated
address.

27.3  All Notices shall be forwarded to the above addresses until notice in writing of
change of address is forwarded by either party to the other by Notice given in the manner
provided herein.

Section 28. Operation and Development of the Municipal Air Terminals

28.1 Covenants of the Port Authority. The Port Authority shall use, operate and
maintain, rehabilitate, expand, improve, and develop the Municipal Air Terminals as “first-class”
airports and in accordance with the Performance Standards. In that connection:

(a) The Port Authority shall provide all necessary facilities for the
accommodation of aircraft and for the safe and efficient loading, unloading, transfer, and
interchange of passengers and cargo and for the safe and efficient use and convenience of
operators and passengers;

(b) The Port Authority shall take all commercially reasonable steps as
may be necessary to maintain the continuous, uninterrupted and safe operation of the
Municipal Air Terminals at levels necessary to meet the air travel and cargo demands of
the City of New York and surrounding metropolitan area, including any growth in such
demands;

(¢)  The Port Authority shall continue to make all Air Terminal
facilities and services available for public use on fair and reasonable terms without unjust
discrimination;

(d) The Port Authority shall keep each of the Municipal Air Terminals
open for operations in accordance with all relevant FAA approvals and requirements;

(e) The Port Authority shall take all commercially reasonable steps as
may be necessary to ensure that the operation of the Municipal Air Terminals will not be
interrupted if the Port Authority becomes insolvent or seeks the protection of or becomes
subject to any state or federal bankruptcy, reorganization, insolvency, liquidation, or
dissolution proceeding or any petition or similar request seeking the dissolution or
reorganization of the Port Authority or the appointment of a receiver, trustee, custodian,
or liquidator for the Port Authority or a substantial part of the Port Authority or its
property, assets, or business;

3] The Port Authority will maintain, improve, and modemize the
facilities of the Municipa! Air Terminals through capital investment and will submit to
the Airport Board all plans for carrying out such maintenance, improvement and
modemization so as to maintain, at all times, each of the Municipal Air Terminals as a
“first-class™ airport and in accordance with the Performance Standards;
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(g)  The Port Authority shall take such steps as are necessary to and
shall attain, on an ongoing basis, the Performance Standards at each of the Municipal Air
Terminals;

(h) | The Port Authority shall maintain safety and security at the
Municipal Air Terminals at the highest possible levels;

: (i) Except as expressly provided in Section 18 of this Agreement, the
Port Authority shall,"and shall cause all Subtenants and all other users of the Demised
Premises to, comply with all existing and future laws, ordinances, rules and regulations of
the United States, the State of New York, the City of New York or any agency,
instrumentality, department, commission, court, tribunal or board thereof having
jurisdiction over, or affecting the Demised Premises, at any time during the Term;

)] The Port Authority shall, and shall cause the Demised Premises
~ and all Subtenants and other users of the Demised Premises to, comply with all
Environmental Laws;

k) The Port Authority has complied with, and shall continue to
comply in all respects, with the New York State Department of Environmental
Conservation Order on Consent, In the Matter of Alleged Violations of Article 12 of the
New York State Navigation Law, Article 17 of the New York State Environmental Law,
and Title 6, Parts 611, 613, 702 and 703 of the New York Codes, Rules and Regulations,
John F. Kennedy International Airport Environmental Compliance Order, DEC File No.
R2-3519-91-02, effective February 22, 1994,

() If at any time any Hazardous Materials are found at, on, under or
migrating to or from the Demised Premises, the Port Authority shall, or shall cause
responsible Subtenants and other users of the Demised Premises to, (A) promptly
commence and diligently prosecute to completion all investigation, sampling, monitoring,
containment, cleanup, removal, restoration, remedial work, or other response action of
any kind to the extent required by and in compliance with Environmental Laws, and (B)
provide periodic notices or reports to the City in such form and substance as the City may
reasonably require, specifying the nature and condition of such Hazardous Materials, and
such action the Port Authority, any Subtenant or any other Person the Port Authority has
knowledge of, has taken, is taking or proposes to take with respect thereto;

(m) - The Port Authority shall promptly provide notice to the City if the
Port Authority becomes aware of any claim, action, judgment, obligation, suit, notice,
notice of violation, investigation, proceeding, order or lien relating to (A) a violation or
alleged violation of, or matter arising under, any Environmental Laws with respect to the
Demised Premises, or (B) Hazardous Materials at, on, under or migrating to or from the
Demised Premises; and '

(n) The Port Authority shall cause all inspections of and maintenance
to the Light Rail System to be performed in accordance with all guidelines and
procedures of the New York City Department of Transportation, which shall include,
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without limitation, obtaining all permits required to be obtained in the event that any such
inspection or maintenance restricts the flow of traffic on any vehicular artery.

28.2 Continuous QOperation of Municipal Air Terminals. The Port Authority
acknowledges that the continuous, uninterrupted, safe, convenient, and efficient operation of
each of the Municipal Air Terminals is important to the health, safety and welfare of the public.

28.3  Authority and Discretion of the Port Authority. Subject to the terms of this
Agreement, the Port Authority shall have full power and discretion to proceed with the operation,
maintenance, financing, rehabilitation, expansion, improvement and development of the
Municipal Air Terminals, and to enter into such contracts, agreements, Subleases or other
arrangements with respect thereto as it may deem necessary and desirable, and all matters
‘connectcd therewith, including but not limited to, all details of financing, construction, leasing,
charges, rates, tolls, contracts, and operation shall be within the sole discretion of the Port
Authority. Subject to the terms of this Agreement, the decisions of the Port Authority in
connection with any and all matters concerning the Municipal Air Terminals shall be controlling,
provided that all such things shall be done by the Port Authority in its own name and on its own
credit.

28.4 Delegation of Obligations by the Port Authority. The Port Authority shall not
delegate all or any portion of its (i) obligations or (ii) authority or discretion, under this
Agreement, except, in either case, as such obligations, authority and discretion are customarily
delegated to contractors, Subtenants and other third parties pursuant to contracts, subleases and
other agreements entered into in the ordinary course of the business of maintaining and operating
the Air Terminals.

28.5 No Obligations on the Part of the City. Except as expressly provided herein, the
City shall not be required to furnish any services, utilities or facilities whatsoever to the Demised
Premises, nor shall the City have any duty.or obligation or to make any alteration, change, '
improvement, replacement, Restoration or Repair to, nor to demolish, any Improvements or to

maintain or manage the Demised Premises; nor shall the reservation, if any, of the right to the
City hereunder create any obligation on the part of the City to the Port Authority or any third

party.
Section 29. Entire Agreement

This Agreement, 10 gether with the Exhibits, Schedules and Appendices annexed hereto,
amends and restates and supersedes the Old Agreement in its entirety, effective as of the
Effective Date, and constitutes the entire agreement between the Port Authority and the City on
the subject matter, and may not be changed, modified, discharged or extended except by
instrument in writing duly executed on behalf of both the Port Authority and the City. Except for

certain obligations that may survive as provided in Section 3.1, from and after the Effective Date,
the Old Agreement shall have no further force or effect.

Section 30. No Third Party Beneficiary, No Personal Liability

30.1 Except as expressly provided herein, nothing herein contained shall be deemed or
construed to be an undertaking or covenant for the benefit of any third party.
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30.2 No Commissioner, director, elected official, officer, agent, representative or
employee of the Port Authority or the City or EDC shall be charged personally by either party
hereto with any liability or held personally liable under any of the terms or provisions of this
Agreement or because of its execution or because of any breach or attempted or alleged breach
hereof.

30.3 Without limiting the generality of Subsection 30.2 above, the City and EDC shall
not in any event whatsoever be liable for any injury or damage to the Port Authority or to any
other Person happening on, in or about the Demised Premises and its appurtenances, nor for any
injury or damage to the Demised Premises or to any property belonging to the Port Authority or
to any other Person which may be caused by any fire or breakage, or by the use, misuse or abuse
of the Improvements, or the streets or sidewalk area within the Demised Premises or which way
arise from any other caus¢ whatsoever.

30.4 The City and EDC shall not be liable to the Port Authority or to any other Person
for any failure of water supply, gas or electric current, nor for any injury or damage to any
property of the Port Authority or of any other Person or to the Demised Premises caused by or
resulting from gasoline, oil, steam, gas, electricity, or hurricane, tornado, flood, wind or similar
storms or disturbances, or water, rain or snow which may leak or flow from the street, sewer, gas
or subsurface area or from any part of the Demised Premises, or leakage of gasoline or oil from
pipes, appliances, sewer or plumbing works therein, or from any other place, nor for interference
with light or other incorporeal hereditaments by anybody, or caused by any public or quasi-
public work. '

30.5 In no event shall the City or EDC be liable to the Port Authority or to any other
Person for any injury or damage to any property of the Port Authority or of any other Person or
to the Demised Premises, arising out of any sinking, shifting, movement, subsidence, failure in
load-bearing capacity of, or other matter or difficulty related to, the soil, or other surface or
subsurface materials, on the Demised Premises, it being agreed that the Port Authority shall
assume and bear all risk of loss with respect thereto.

30.6 The provisions of this Section 30 shall survive the expiration or sooner
termination of this Agreement. '

Section 31. Indemnification by the Port Authority

31.1 General Indemnity. The Port Authority hereby undertakes and agrees to
indemnify and save the City and EDC harmless from any claims, causes of action or judgments,
by reason of bodily injuries sustained by any person or persons, including death, and for any
claims for damages to property arising out of or occurring at the Demised Premises.

31.2  Environmental Indemnity. In addition to the provisions of Subsection 31.1 and
for the avoidance of doubt, the Port Authority shali indemnify and save the City and the EDC
harmless from and against any and all Environmental Liabilities, which may be imposed upon or
incurred by or asserted against the City or the EDC by any Person, at any time from and after the
commencement date of the Old Agreement arising from any action (including, without
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limitation, acts of terrorism) or inaction by, or status of, any Person relating to, arising out of or
occurring at the Demised Premises.

31.3 The provisions of this Section 31 shall survive the expiration or earlier
termination of this Agreement (including, without limitation, resulting from a taking of all or any
portion of the Demised Premises) with respect to events occurring prior to such expiration or
termination, whether claims with respect thereto are made before or after such expiration or
termination.

Section 32. Liens and Impositions

32.1 Under Section 1045-(j)(5) of the New York State Public Authorities Law, unpaid
water and sewer charges are a lien upon the Demised Premises and a charge against the owner of
the Demised Premises. The Port Authority shall not create or permit to be created any such lien,
or any other lien, encumbrance or charge upon the Demised Premises or any part thereof, the
income therefrom or any assets of, or funds appropriated to, the City, and the Port Authority
shall not suffer any other matter or thing whereby the estate, right and interest of the City in the
Demised Premises or any part thereof might be impaired.

32.2  If any mechanic’s, laborer’s or materialman’s lien or any lien exists as a result of
a failure to pay any water or wastewater rents and surcharges when due and owing, at any time,
shall be filed in violation of the obligations of the Port Authority pursuant to Subsection 32.1
above against the Demised Premises or any part thereof or, if any public improvement lien
created or permitted to be created by the Port Authority shall be filed against any assets of, or
funds appropriated to, the City, the Port Autherity, within forty-five (45) days after receipt of
notice of the filing thereof shall cause the same to be discharged of record by payment, deposit,
bond, order of a court of competent jurisdiction or otherwise. If the Port Authority shall fail to
cause such lien to be discharged of record within the period aforesaid, and if such lien shall
continue for an additional ten (10) days after notice by the City to the Port Authority, then, in
addition to any other right or remedy, the City may, but shall not be obligated to, discharge the
same either by paying the amount claimed to be due or by procuring the discharge of such lien
by deposit or by bonding proceedings, and in any such event, the City shall be entitled, if the
City so elects, to compel the prosecution of an action for the foreclosure of such lien by the
lienor and to pay the amount of the judgment in favor of the lienor with interest, costs and
allowances. Any amount so paid by the City, including all reasonable costs and expenses
incurred by the City in connection therewith including, without limitation, reasonable attorneys’
fees and disbursements, together with interest thereon at the Late Rate from the respective dates
of the City’s making of the payment or incurring of the costs and expenses, shall constitute
Additional Rent and shall be paid by the Port Authority to the City within five (5) days after
demand. Notwithstanding the foregoing provisions of this Subsection 32.2, the Port Authority
shall not be required to discharge any such lien, and shall not take any of the actions described in
this paragraph, if the Port Authority is in good faith contesting the same which, in the case of
water and sewer charges, shall include the filing of a complaint administratively according to
DEP and Water Board administrative procedures. The provisions of this Section 32.2 shall
survive the expiration or earlier termination of this Agreement. ‘
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Section 33. Surrender at End of Term

33.1 Demised Premises. Upon the expiration or sooner termination of the Term the
Port Authority covenants and agrees that it shall, in compliance with Section § and all other
relevant provisions of this Agreement, surrender and deliver to the City the Demised Premises
together with all Improvements thereon, as well as all Equipment, including, without limitation,
the Port Authority Water System Property, the intent being that when the Demised Premises are
returned to the City, (i) all Equipment shall become the property of the City and (ii) the Demised
Premises shall be in good condition as operating Air Terminals maintained to the standards
provided herein, all of which shall be free and clear of any and all lettings, occupancies, liens,
debts or encumbrances of whatsoever kind, nature and description (except with respect to such

leased Equipment), except to the extent otherwise agreed by the City in writing.

332 Records, Permits and other Agreements. On the last day of the Term or upon any
earlier termination of the Agreement, or upon a re-entry by the City upon the Demised Premises
pursuant to this Agreement, the Port Authority shall make available to the City (i) to the exteént
within the possession or control of the Port Authority, executed counterparts of all Subleases
concessions, license agreements and any service and maintenance contracts then affecting the
Demised Premises or, if not originals, *best copies” of such documents, (ii) true and complete
maintenance records for the Demised Premises, (iii) all original licenses and permits then
pertaining to the Demised Premises, and (iv) all warranties and guarantees then in effect which
the Port Authority has received in connection with any work or services performed or Fixtures or
Equipment installed in or on the Demised Premises, together with a duly executed assignment
thereof to the City, all financial reports, books and records required to be maintained by the Port
Authority pursuant to the terms of this Agreement and any and all other documents of every kind
and nature whatsoever relating to the Demised Premises.

33,3 The provisions of this Section 33 shall survive the expiration or sooner
termination of this Agreement. :

Section 34. Assignment of Rents; No Subordination of City’s Interest

34.1.1 Neither the City’s interest in the Demised Premises nor the City’s
interest in this Agreement, as this Agreement may be modified, amended or supplemented, shall
be subject or subordinate to any mortgage, liens or encumbrances now or hereafter affecting the
Port Authority’s interest in this Agreement, including, without limitation, any existing or future
Sublease or Subtenant leasehold mortgage. ' '

34.12 The City shall have the right at any time to assign all or any portion of .
its right, title and interest in and to the receipt of Rent to be paid by the Port Authority hereunder
and to direct that the Rent, or designated portions thereof, be paid to a public authority or to such
other entity or entities, including a trustee whose duties include the receipt of such payments, as
the City may, by at least thirty (30) days prior written notice to the Port Authority, designate
(each such assignee, a “Permitted Assignee”). Upon receipt of written direction from the City,
the Port Authority shall pay the portion of Rent specified in such direction to the Permitted
Assignee named therein. Any Permitted Assignee may bring an action against the Port Authority
to recover sums due to it, and a Permitted Assignee shall have all of the lawfully assignable
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remedies the City has hereunder for the failure of the Port Authority to pay Rent, provided that
the City shall not assign its right to terminate this Agreement, and the Port Authority hereby
consents to the jurisdiction of the courts of the State of New York and the Federal District Court
of the Southern District of New York for any action by a Permitted Assignee to recover sums
due hereunder. :

Section 35. Intentionally Deleted

Section 36. Miscellancous

16.1 Consents. Except as expressly provided herein to the contrary, wherever this
Agreement provides for consent or approval to be given by either party, such consent or approval
shall not be unreasonably withheld, conditioned or delayed.

36.2 Intentionally Deleted.

36.3 Severability. If any term or provision of this Agreement or the application
thereof to any person or circumstance shall, to any extent, be held to be invalid or unenforceable,
the remainder of this Agreement, or the application of such term or provision to persons or
circumstances other than those as to which it is held to be invalid or unenforceable, shall not be
affected thereby, and each term and provision of this Agreement shall be valid and enforceable to
the fullest extent permitted by law. Notwithstanding the foregoing, if any provision that gives

_the City the right to terminate this Agreement for failure to pay Rent or any other payment is
held to be invalid or unenforceable by the determination of any court or administrative agency
having jurisdiction, then this entire Agreement shall automatically terminate and be of no further
force or effect, except for those provisions that expressly survive the expiration or earlier
termination of this Agreement; provided that this Agreement shall not terminate, if the adverse
determination was by an administrative agency, unless and until such time as such determination
is upheld on appeal to a court having jurisdiction, or the applicable time for bringing such appeal
has expired, whichever is sooner.

36.4 Change in Name of Municipal Air Terminals. Neither party shall, at any time
during the Term, change the name of either of the Municipal Air Terminals or otherwise refer to
the Municipal Air Terminals by any name other than “John F. Kennedy International Airport”
and “LaGuardia Airport,” respectively, without the prior written consent of the other party,
which consent may be granted or withheld in such party’s sole and absolute discretion.

36.5 Most Favored Nation. In the event that the Port Authority shall after the date
hereof enger into any agreement, amendment, supplement, settlement or extension that (i) relates,
directly or indirectly, to the Newark Airport Lease or the premises covered thereby, including,
without limitation, any agreement entered into pursuant to Section 47 of the Newark Airport
Lease (as amended by the Eighteenth Supplemental Agreement to the Newark Airport Lease
dated as of January 1, 2002), but expressly excluding the Newark MFN Amendment (as
hereinafter defined) and (ii) provides, directly or indirectly, for increased or enhanced financial
consideration to the City of Newark, then the Port Authority shall offer comparable increased or
enhanced financial consideration to the City and shall agree to amend or supplement this
Agreement accordingly. The «Newark MFN Amendment” is hereby defined as the first
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amendment, after execution and delivery of this Agreement, of the Newark Airport Lease, to the
extent said amendment incorporates provisions that are comparable to the corresponding
provisions of this Agreement and is required pursuant to a certain agreement entered into
between the Port Authority and the City of Newark as of October 31, 2002. The Port Authority
shall, within thirty (30) days of its execution, provide the City with a copy of any agreement,
amendment, supplement, settlement or extension described in this Section and of any other
amendment, supplement, settlement or extension of the Newark Airport Lease, irrespective of
whether it provides for increased financial consideration. :

36.6 Allocation of Passenger Facility Charges. The Passenger Facility Charges
received by the Port Authority to date from the three major airports operated by the Port
Authority, as well as any increased Passenger Facility Charges authorized and imposed in the
future, shall be invested in the Municipal Air Terminals in an amount equal to the proportion
which the Passenger Facility Charges originating at the Municipal Air Terminals bear to all such
Passenger Facility Charges collected by the Port Authority, although it is understood that such
proportion may be reached over a period of years and not necessarily in each year. The Port
Authority agrees that such proportion will be reached within five years. The Port Authority will
submit to the City an initial list of projects eligible for Passenger Facility Charge funding
approval by the Federal government on or about January 1, 2005. The City will submit to the
Port Authority any projects it wishes the Port Authority to consider for submission to the Federal
Government for Passenger Facility Charge funding approval.

36.7 Uninvested Charges. At the expiration or earlier termination of this Agreement,
all Passenger Facility Charges which have been collected by the Port Authority or any of its
Affiliates from or with respect to the Municipal Air Terminals but not invested in the Municipal
Air Terminals shall be paid to the operator of the Municipal Air Terminals in accordance with
Federal law and regulations. The provisions of this Section 36.7 shall survive the expiration or-
earlier termination of this Agreement.

36.8 Modifications. This Agreement may not be changed, modified, or terminated
orally, but only by a written instrument expressly agreeing to change, modify or terminate it and
executed by the party against whom enforcement of any such change, modification, or
termination is sought. :

36.9 Goveming Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York.

36.10 Binding Effect. The agreements, terms, covenants and conditions herein shall be
binding upon, and shall inure to the benefit of, the City and the Port Authority and their
respective successors and permitted assigns.

36.11 Section Headings. The section headings of this Agreement are for reference
purposes only and shall not be deemed descriptive of such sections.
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s. This Agreement may be executed in one or more counterparts, each

36.12 Counterparts
of which counterparts shall be deemed an original and all of which counterparts shall constitute

one and the same document.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK]
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EFFECTIVE

IN WITNESS WHEREOF, the City has caused its corporate seal to be hereunto affixed
and duly attested and this Agreement to be signed by its Commissioner of the Department of
Small Business Services; and the Port Authority has caused its corporate seal to be hereunto
affixed and duly attested and this Agreement to be signed by its Executive Director, as of the day
and year first written above.

Attest: THE CITY OF NEW YORK

CityClerk = Robert W. Walsh
: Commissioner

. Michael McSwasney ' Department of Small Business Services
1st Deputy & {\ctmg}hty Clerk

Attest THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY

Secretary - Kenneth J. Ringler, Jr.
Executive Director

Approved as to form:
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EFFECTIVE

IN WITNESS WHEREOF, the City has caused its corporate seal to be hereunto affixed
and duly attested and this Agreement to be signed by its Commissioner of the Department of
Small Business Services; and the Port Authority has caused its corporate seal to be hereunto
affixed and duly attested and this Agreement to be signed by its Executive Director, as of the day
and year first written above.

Attest: THE CITY OF NEW YORK

By:
City Clerk Robert W. Walsh

Commissioner

Department of Small Business Services

Approved as to form:

Acting Corporation Counsel

Attest: ) THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY

I
Kﬁeth I. Rigngier, %r?
Executive Director

Approved as to form:

@ YLt

arrell Buchbinder
General Counsel
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STATEOFNEW YORK )
: ss. :
COUNTY OF NEW YORK )

On thezz_ day of November, 2004, before me, the undersigned, a Notary Public in and for
said state, personally appeared Robert W. Walsh, Commissioner of the Department of Small
Business Services of THE CITY OF NEW YORK, personally known to me or proved to me on
the basis of satisfactory evidence to be the individual who subscribed to the within instrument
and acknowledged to me that he executed the same in his capacity, and that by his signature on
the instrument, the individual, or the person upon behalf of which the individual acted, executed
the instrument.

ANDREW SCHWARTZ <
Noiary Public, State of New York \)
Qual 0. 24-4943703 ) rr—

lifled in Ki -
Coinmission Expirzg SOgt0 Ig'}{:yzooé Notary Public “ '




STATE OF NEW YORK )
88,
COUNTY OF NEW YORK ) .

Cn the(ﬂ_&[’ day of November, 2004, befcriefpf &e undersigned, a Notary Public in and for
said stafe, personally appeared b icheie w2082 |, City Clerk of THE CITY OF

NEW YORK, personally known to me or proved to me on the bgsis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to me
that he executed the same in his capacity, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

,/%Qn a f—{\xt_d.e,

Notary Public

LIUA DWYER
Commissioner of Desds
Clty of New York No, 3-7093
Certlificate Filed In New York Co
Commission Explres Fab. 01, 20!




STATE OF NEW YORK )

. §5. °
COUNTY OF NEW YORK )

. '
On the 99" day of November, 2004, before me, the undersigned, a Notary Public in and for

said state, personally appeared KENNETH J. RINGLER, JR., Executive Director of the PORT
AUTHORITY OF NEW YORK AND NEW JERSEY, personally known to me or proved to me
on the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon behalf of which the individual
acted, executed the instrument.

TIMOTHY G, STICKELMAN
Notary Public, State of New York
Queliiod i Suffolk Cou
ualified in Suffo
Commisslon Expires on Februa“lyty 3,2 QJ
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EXHIBIT A

The original of the Surveys of the Demised Premises prepared by Vollmer .
Associates LLP on November 23, 2004, certified to the Port Authority and The City
of New York and consisting of seven (7) pages designated as Map Number VA#
2004-018-02 and Map Number VA# 2004-018-03 is being delivered to the Office of’
the Register of The City of New York for recording simultaneously with this
Agreement.




EXHIBIT B

(see attached)




EXHIBIT B

DEMISED PREM S

ISE
JOHN F. KENNEDY INTERNATIONAL AIRPORT

Al that certain plot, piece Of parcel of land lying and being in the borough of Queens, City and
State of New York bounded and described as follows:

Beginning at an angle point of the U.S. Pierhead and Bulkhead line, the coordinates of said point
peing South 60966.20 East 63757.37 and running thence; along the U.S. Pierhead and Bulkhead
line, (1) South 74°14'66" West 2 distance of 2726.47" feet to the easterly side of the land of the
Long Island Railroad;
Running thence, in @ northerly direction along the land of the Long Istand Railroad the following
courses and distances:
(2) North 40°1826" West a distance of 1 173.23 feettoa point; thence
(3) South 18°51'40" West a distance of 35.64' feet to a point, thence
{4) North 40°18'26" West a distance of 2370.27 feettoa point of curvature; thence
(5) along an arc curving to the left, having a radius of 5769.58' feet a distance of 906.28feet and
a central angle of 9°00'00" to a point; thence
(6) North 49°18'26" West a distance of 644.54' feet to a point, thence
rth 40°41'34" Easta distance of 20.00° feet to a point; thence
(8) North 49°18'26" West 2 distance of 43.00° feet to a point; thence
{9) North 03°17'17" Westa distance of 48.64' feet to a point; thence
(10) North 49°1B8'26" West a distance of 1 10.00' feetto a point; thence
-(11) South 50°15'01" West a distance of 35.49' feet to a point; thence
(12) North 49°18'26" West a distance of 467.36 feetto @ point; thence
(13) South A0°41'34" Westa distance of 20 00 feettoa point; thence
(14) North 40°18'26" Westa distance of 508.28 feetto @ point; thence
(15) North 40°41'34" Easta distance of 10.00" feetto a point; thence
(16) North 49°18'26" West a distance of 620.1 o' feet to a point; thence
(17 North 19°52'53" West a distance of 40.71 feettod point; thence .
(18) North 49°18'26" West & distance of 11660 feetto @ point on the southerly {ine of Southein
Parkway, also known as the Belt Parkway: thence
(19 North 76°26'23" East a distance of 15.00" feet, thence
a bridge that crosses over t , North 49°18'31" West 3 distance of
. the northerly side of North Conduit Avenue; thence
(21) along th Uit Avenue, South 80°38'48" West 8 distance of 62.17’
feet to the easterl nd Railroad; thence the following courses and distances
along the easterly side Long Istand Railroad,
(22) North 12°11'48" West a distance of 0.8%’ feet; thence
(23) North 49°16'48" West a distance of 33.17' feet, thence
(24) North 42°11 '48" West a distance of 8.29' feet; thence
North 49°16'48" West a distance of 1248.25' feet, thence
North 45°49'23" West a distance of 165.84"' feet; thence
orth 44°15'09° \West a distance of 62.04" feet, to @ point thence
{28) North 44°1509" West a distance of 17.86° feet to the land now of formerly of the New York
Racing Association; thence
through the land of the New York Racing Association (29) North 45°44'61" East a distance of
24.11' feet; thence
(30) North 28°15'57" East 2 distance of 1 15.64' feet; thence
{31) North 72°38'36" East a distance of 386.70'feetto @ point of curvature, thence
(32) along an arc curving to the right having a radius of 95.00" a distance of 107.33 feetand @
central angle of g4°43'50"; thence
(33) South 42°37'34" East a distance of 54 .55 feet; thence
(34) South 44°42'27" East a distanceé of 131.39' feetto a point of curvature; thence
(35) along an arc curving to the jeft having 2 radius of 505.00' a distance of 51.31" feet and a
central angle of 5°49'17"; thence
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(36) South 50°31 '44" East a distance of 46.47' feet; thence

(37) along an arc curving to the teft having a radius of 115.00" a distance of 32.08' feet and a
central )

angle of 15°69'03"; thence

(38) South 66°30'47" East a distance of 153.69' feet to a point of curvature; thence

{39) atong an arc curving to the left having a radius of 615.00" a distance of 354.73 feet and a
central angle of 33°02'52", thence

(40) North 80°26'21" East a distance of 280.00 feet to a point of curvature; thence

(41) along an arc curving to the right having a radius of 129.00' a distance of 148.52' feet and a
central angle of 66°00'33"; thence :

(42) along an arc curving to the right having a radius of 335.00 a distance of 141.07' feet and a
central angle of 24°07'41", thence

(43) South 09°25'24" East a distance of 228.54' feet; thence

(44) South 10°02'30" East a distance of 180.75' feet to a point of curvature; thence

(45) along an arc curving to the left having a radlus of 130.00' a distance of 100.00' feet’ and a
central angle of 44°04'25", thence

{46) along an arc curving to the left having a radius of 154.00' a distance of 60.36' and a central
angle of 22°27'30%, thence

(47) South 19°44'18" East a distance of 86.81" feet to the northerly line of North Conduit Avenue;
thence

along the northerly line of North Conduit Avenus in a westerly direction (48) along an arc curving
to the right having a radius of 1375.30' a distance of 379.80' feet and a central angle of 15°49"22",
thence

(49) South 81°31'49" West a distance of 151.31' feet; thence

(50) South 79°25'12" West a distance of 149.59 feet; thence

(51) South 80°38'48" West a distance of 0.82' feet; thence

(52) South 49°18'31" East a distance of 703.35' feet along a bridge that crosses over the
Southern Parkway to the southerly line of the Southern Parkway, which is also the northerly line
of John F. Kennedy International Airport; thence

(53) North 76°26'23" East a distance of 334.19' feet to a point of curvature; thence

(54) along an arc curving to the right having a radius of 1958.00' a distance of 243.51' feetand a
central angle of 7°07'32"; thence

(55) North 83°33'53" East a distance of 406.86' feet to a point of curvature; thence

(56) along an arc curving to the left having a radius of 2530.00" a distance of 980.02' feet and a
central angle of 22°11 '38% thence

(57) North 61°22'14" East a distance of 543.78' feet, thence

(58) North 69°37'14" East a distance of 100.33' feet; thence

(59) North 69°26'50" East a distance of 1420.99' feet to a point of curvature; thence

{(60) along an arc curving to the right having a radius of 4970.00' a distance of 541.25' feet and a
central angle of 6°14'23"; thence ) :

(61) North 75°41'13" East a distance of 155.61' feet to a point of curvature; thence

(62) along an arc curving to the left having a radius of 530.00" a distance of 220.74" feet and a
central angle of 23°51'47%, thence

{63) North 51°49°27" East a distance of 473.01 feet to a point of curvature; thence

(64) along an arc curving to the left having a radius of 1520.00" a distance of 325.19' feet and a
central angle of 12°15'28", thence

(65) South 15°44'22" East a distance of 623.68' feet; thence

(66) North 74°15'38" East a distance of 1380.00" feet; thence

(67) North 15°44'22" West a distance of 1619.13' feet; thence

(68) North 52°18"11" East a distance of 535.40" feet; thence

(69) North 79°46'53" East a distance of 410.00' feet a point on a non tangent curve, thence

(70) along an arc curving to the right having a radius of 2324.00' a distance of 138.14' feetand a
centrai angle of 3°24'23"; thence

(71) North 88°35'38" East a distance of 86.00' feet to a pointon a non tangent curve; thence

(72) along an arc curving to the left having a radius of 593.00' a distance of 276.49" feet and a
central angle of 26°42'51" to a point on a non tangent curve; thence
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(73) along an arc curving to the right having a radius of 1528.00' a distance of 122.57' feet and a
centrat angle of 4°35'46", thence _
(74) along an arc curving to the right having a radius of 728.00" a distance of 559.11' and a
central angle of 44°00'13"; thence

(75) South 36°17'01" West a distance of 153.60' feet; thence

(76) South 53°42'58" East a distance of 168.00' feet; thence

(77) North 36°17'01" East a distance of 682.30" feet to a point of curvature; thence

(78) along an arc curving to the right having a radius of 243.59' a distance of 111.67' feet and a
central angle of 26°16'00"; thence

(79) North 60°24°18" East a distance of 267.10' feet to a point of curvature; thence

{80) along an arc curving to the left having a radius of 673.35' a distance of 566.35' feet and a
central angle of 48°11°29" thence

(81) Morth 12°12'62" East a distance of 654.62' feet to a point of curvature; thence

(82) along an arc curving to the right having a radius of 1918.64' a distance of 143.36' feetand a
central angle of 4°16'52", thence

(83) along an arc curving to the right having a radius of 394.38' a distance of 357.98' feet and a
central angle of 52°00'31%, thence

(84) along an arc curving lo the right having a radius of 15224.42" a distance of 783.66' feet and a
central angle of 2°66'67"; thence :

(85) along an arc curving to the right having a radius of 1130.14" a distance of 196.96' feet and a
central angle of 9°59'07"; thence :

(86) North 81°26'18" East a distance of 462.33' feet to a point of curvature; thence

(87) along an arc curving to the left having a radius of 1050.00' a distance of 243.96' feet and a
central angle of 13°18'44"; thence ’

(88) North 66°07'45" East a distance of 838.03' feet to a non tangent curve; thence

(89) along an arc curving to the right having a radius of 785.00' a distance of 85.84' feet and a
central angle of 6°15'55", thence

(80) along an arc curving to the right having a radius of 2124.25' a distance of 543.65" feetand a
central angle of 14°49'31"; thence

{91) along an arc curving to the right having a radius of 6404.00" a distance of 2025.33 feet and a
central angle of 18°07'13", thence

(92) along an arc curving to the right having a radius of 46486.00' a distance of 441.80' feetand a
central angle of 0°32'40"; thence

(93) South 75°37'41" East a distance of 202.52" feet to a non tangent curve; thence

(94) along an arc curving to.the jeft having a radius of 46450.77" a distance of 82.84' feetand a
central angle of 0°06'08" to a point of reverse curvature; thence

(95) along an arc curving to the right having a radius of 12860.50" a distance of 1512.64' feet and
a central angle of 6°44°207; thence

{96) North 5°47'21" East a distance of 23.88' feet to a point; thence

(97) South 82°12'20" East a distance of 482.52" feet to a point of curvature; thence

{98) along an arc curving to the left having a radius of 2631.00' a distance of 569.30" feet and a
central angle of 12°23'52"; thence

(99) South 00°36'07" East a distance of 202.16' feet to a point on a non tangent curve; thence
(100) along an arc curving fo the left having a radius of 1225.65' a distance of 204,73 feetand a
central angle of 13°46°40"; thence

(101) along an arc curving to the left having a radius of 3369.00" a distance of 1620.86' feet and a
central angle of 27°33'66", thence

(102) North 84°22'06" East a distance of 773.64' feet to a point of curvature; thence

{103) along an arc curving to the right having a radius of 4564.98' a distance of 665.86' feet and a
centra! angle of 81°38'407, thence

(104) North 31°39'01" East a distance of 315.42", thence

(105) South 82°24'03" East a distance of 2351.46"; thence

(106) South 10°10'50" West a distance of 217.68' feet to a point on a non tangent curve’, thence
(107) along an arc curving to the right having a radius of 27481.50" a distance of 184.04' feet and
a central angle of 00°23'01" to a point of curvature; thence
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(108) along an arc curving to the right having a radius of 4806.26' a distance of 1641 .80 feet and
a central angle of 19°34'19° to a point; thence

(109) South 61°29'50" East a distance of 400.00" feetto a point of curvature; thence

(110) along an arc curving to the right having a radius of 2740.00" a distance of 330.00" feetand a
central angle of 6°54'02% thence

(111) South 54°35'48" East a distance of 224.00" feet to a point of curvature’; thence

(112) along an arc curving to the left having a radius of 960.00" a distance of 523.97 feet and a
central angle of 31°16'19" to the westerly line of Brookville Boulevard; thence

(113) South 9°35'56" West a distance of 4.13" feet to a point; thence

(114) South 25°09'35" West a distance of 902.88' feet to a point; thence

(115) South 18°36'15" East a distance of 747.65' feet to the U.S. Pierhead and Bulkhead line;
thence

(116) South 34°46'50" West a distance of 4552.86' feet to a point; thence

(117) South 01 *39'00" West a distance of 927.26' feet to a point; thence

{118) South 34°16'50" West a distance of 1328.27' feet to a point, thence

(119) South 33°31 '36" East a distance of 540.01' feet to a point; thence

(120) South 34°16'50" West a distance of 1191.74 ' feet to a point; thence

(121) South 01°39'00" West a distance of 2166.56' feet to a point. thence

(122) North 88°21'00" West a distance of 100.00" feet to a point; thence

{123) North 01 °39'00" East a distance of 2010.38' feet to 2 point, thence

(124) South 34°16'50" West a distance of 201.26' feet to a point, thence

(125) North 88°21'00" West a distance of 1067.27" feet to a point; thence

(126) North 43°21 '00" West a distance of 724.02' feet to a point; thence

(127) North B7°43'49" West a distance of 1014.56' feet to a point, thence

{128) South 01 °39'00" West a distance of 2784.30' feetto a point; thence

(129) North §8°21'58" West a distance of 1037.50" feet to a point; thence

(130) North 01 °39'00" East a distance of 721.00 feettoa point; thence

(131) North 48°21 '00" East a distance of 337.64' feettoa point; thence

(132) North 01 °*39'00" East a distance of 1831.95' feet to a point; thence

(133) North 87°43'49" West a distance of 3165.43' feet to a point; thence

(134) South 34°39'00" West a distance of 1908.81 ' feet to a point, thence

(135) North 58°21 00" West a distance of 100.00" feet to a point; thence

(136) North 31°39'00" East a distance of 1852.51' feet to a point; thence

(137) North 87°43'49" West a distance of 7655.58" feet to the point and place of beginning.

Containing 172,521 ,401.09 square feet or 3960.55 acres.

The coordinates and pearings hereinabove mentioned refer to the 10™ Avenue Meridian as
established by the Topographical Bureau of the Borough of Queens, City of New York, grid North
being 28°59'13.5" East of true north.

Together with the Aqueduct Parcel, as described in Exhibit B-1.
Together with the portions of the Light Rail System more particularly described as follows:

JFK AIR TRAIN RIGHT OF WAY PREMISES INCLUDED IN 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

A. Permanent aerial, surface and subsurface easements for the construction,
reconstruction, operation, inspection, malntenance and repair of the LRS, which
easements are more specifically define i gs or parcels of

property in the Fourth Ward of the Borough Queens, City of New York, County of
Queens, State of New York, which are shown and described as Aerial Parcels or
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Easements, Column Parcels or Easements, and Subsurface Parcels or Easements, of
Segments CR — 402 through CR - 4150of a series of maps entitled, “THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY AIRTRAIN PROJECT, JFKIA-
JAMAICA SEGMENT, ALTAJACSM LAND TITLE SURVEY, A PORTION OF VAN WYCK
EXPRESSWAY, SEGMENT CR- (402 THROUGH 415), BOROUGH OF QUEENS,

ATE OF NEW YORK", prepared by Volimer Associates LLP,
dated February 28, 2002, bearing Project Number 2001-003-03 and filed
contemporaneously in the Office of the Register of Deeds, Queens County on September
17, 2002 with the Grant of Permanent Easement between The People of the State of
New York, acting by and through Joseph H. Boardman, the Commissioner of
Transportation of the State of New York and the Port Authority of New York and New
Jersey made August 19, 2002 and recorded at Reel 6582, Page 0118 ef seq., City
Register Serial Number 128069. ‘

Subject, however, to the provisions of the aforesaid Grant of Permanent Easement made
August 19, 2002.

B8. All that certain piot, piece or parcel of land situate, lying and being in the
Fourth Ward of the Borough of Queens, City of New York, County of Queens,
and State of New York, being more particularly bounded and described as
follows:

BEGINNING at the comer formed by the intersection of the southerly side of 94™ Avenue
formerly Johnson Avenue (50 feet wide) with the easterly side of Van wWyck Expressway
(Service Road}; said comer having a New York State Coordinate System (NAD 83-96)
value of N 58916.0472 meters E 315799.1275 melers (N193293.7316 feet
£1036084.3037 feet),

Running thence North 68 degrees 25 minutes 33.1 seconds East along the southerly side
of 94" Avenue, 63.627 meters (208.75 feet)}to a point on the division line between
property now or formerly of David Oil Corp. and property now Or formerly of Carole A.
Murray and Thomas D. Murray;

Running thence along said division line South 20 degrees 34 minutes 26.9 seconds East,
at right angles to the southerly side of 94" Avenue, 25.292 meters (82.98 feet) to a point,

Running thence South 66 degrees 54 minutes 37.1 seconds West along the division line
between property now or formerly of David Oil Corp. and the following properties:
property now or formerly of Edgardo E. Contreras; property now or formerly of David
Byrd, Palricia Portis, and Gary Michael Byrd, property now of formerly of Cheryl Winter’
Naipaul and Gagnatti Naipaul; property now or formerly of Joseph F. Nowinski and
Jennie Nowinski; property now or formerly of Staniey P. Francosky, et al; and property
now or formerly of Mochamed Shafi and Ramdai Shafi, said line forming an interior angle
of 92 degrees 30 minutes 56 seconds with the last mentioned course, 39.127 meters
(128.37 feet)to a point in a line distant 34.013 meters (111.59 feet) northerly from the
northerly side of g5™ Avenue, drawn at right angles thereto, from a point thereon and
distant 13.283 meters (43.58 feet) easterly from said easterly side of Van Wyck
Expressway (Service Road),

Running thence South 20 degrees 34 minutes 26.9 seconds East along the division line
between property now or formerly of David Oil Corp. and property now or formerly of
Mohamed Shafi and Ramdai Shafi, at right angles to the northerly side of 95" Avenue,
formerly Chichester Avenue, 34.013 meters {111.58 feet) to the northerly side of 95"
Avenue;
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5. Running thence South 69 degrees 25 minutes 33.1 seconds West along the northerly
side of 95" Avenue, 13.283 meters (43.58 feet) to the comer formed by the intersection
of the said northerly side of 95" Avenue and the easterly side of Van Wyck Expressway
(Service Road);

. Running thence North 31 degrees 01 minutes 19.1 seconds West along the easterly side
of Van Wyck Expressway {Service Road), 62.054 meters (203.59 feet) to the point and
place of beginning.

Containing 2176.289 square meters (23425.28 square feet) or 0.218 Hectare
(0.538 acre). :

Also known as Tax Block 9990, Tax Lot 5, Borough of Queens, City of New
York.

Being the premises shown on an ALTA/ACSM Land Title Surveys of Lot 5, Block 8990,
Queens, New York, prepared by Vollmer Associates, dated February 15, 2000 and
signed by Kenneth J. Stigner, L.S.

Together with the appurtenances and all the estate and rights in qnd to said prerﬁises.

Being the same premises conveyed to the Port Authority by David Qil Corp. by Indenture
made November.3, 2000 recorded with the Office of the Register of Deeds, Queens
Caounty, November 29, 2000 at Reel 5732, Page 0424 et seq., City Register Serial
Number 113076

All bearings refer to The New York Coordinate System of 1983-96, Long
Island Zone 3104.

DEMISED PREMISES
LA GUARDIA AIRPORT

All that certain piot, piece or parcel of land lying and being in the borough of Queens, City and
State of New York bounded and described as follows:

Beginning at a point on the northerly line of the Grand Central Parkway, the coordinales of said
point being South 28503.87 East 31015.83 and running thence,

(1) North 11°1629" East a distance of 458.89' to a point; thence

(2) North 88°44'45" East a distance of 460.98' to a point; thence

(3) North 11°16°29" East a distance of 1100.00’ to a point; thence

{4) North 18°29'24" East a distance of 20.77' to a point; thence

(5) South 86°41 '51" East a distance of 220.00' to a point; thence

(6) North 18°27'15" East a distance of 258.99' to a point; thence

(7) North 86°41'13" West a distance of 220.00' to a point; thence

(8) North 18°27'15" East a distance of 360.20" to a point; thence

(9) North 03°05'15" East a distance of 800.00' to a point; thence

(10) North 50°30'13" West a distance of 288.21' to a point; thence

{11) North 86°54'45" Wesl a distance of 750.00' to a point; thence

(12) South 38°44'34" West a distance of 283.06' to a point; thence

(13) North 86°54'45" West a distance of 5408.51' to a point, thence

(14) South 51°18'36" West a distance of 4540.72" {o a point; thence

{15) South 13°51 '22" West a distance of 1080.58' to a point; thence

(16} North 76°08'37° West a distance of 470.04' to a point; thence

(17) South 13°61 '22" West a distance of 870.00" to the northerly line of 19th Avenue; thence
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along the northerly line of 19th Avenue {18) South 76°08'37" East a distance of 1075.04" 1o a
point of curvature; thence

(19) along an arc curving to the left, having a radius of 681.03' a distance of 322.10"and a central
angle of 27°05'66"; thence

(20) North 76°45'26" East a distance of 942.63' to the easterly line of 81st Street; thence

along the easterly line of 81st Street (21) South 36°54'45" East a distance of 1476.44' to a point
of curvature; thence .

(22) along an arc curving o the left, having a radius of 50.00" a distance of 51.23' and a central
angle of 58°42'26" to a point of reverse curvature; thence

(23) along an arc curving to the right, having a radius of 165.00" a distance of 154.85" and a
central angle of 53°46'14" to a point; thence

{24) South 41°50'57" East a distance of 505.03' to a point on & non tangent curve on the northerly
line of the Grand Central Parkway; thence

along the northerly line of the Grand Central Parkway (25) along an arc curving to the left, having
a radius of 6257.00' a distance of 484.45' and a central angle of 4°26'10" to a point on a non
tangent curve; thence

(26) along an arc curving to the left, having a radius of 1369.23' a distance of 80,80" and a central
angle of 3°22'52" to a paint; thence '

(27) North 41°05'55" East a distance of 292.89" to a point of curvature; thence

(28) along an arc curving to the left, having a radius of 6350.00" a distance of 808.80' and a
central angle of 7°17'52" to a point of curvature; thence

(29) along an arc curving to the left, having a radius of 2179.45' a distance of 482.18' and a
central angle of 12°40'34" to a point of reverse curvature; thence ) )

(30) along an arc curving to the right, having a radius of 2705.00' a distance of 1154.97' and a
central angle of 24°27'50" to a point; thence

(31) North 17°48'51" East a distance of 100.64'to a popt on a non tangent curve, thence

(32) along an arc curving to the right, having a radius of 2743.00' a distance of 733.52' and a
central angle of 15°19'18" to a point; thence

(33) North 65°09'17" East a distance of 414.40' to a point; thence

(34) North 73°19'26" East a distance of 194.16" to a point; thence

{35) North 72°17'26" East a distance of §55.31" to a point of curvature; thence

{36) aiong an arc curving to the right, having a radius of 2352.00" a distance of 813.92' and a
central angle of 19°44'38" to a point of curvature; thence

(37) along an arc curving to the right, having a radius of 9711.30' a distance of 1147.89' and a
central angle of 6°46'23" to a point of curvature; thence .

(38) along an arc curving to the right, having a radius of 9711.30" a distance of 342.94' and a
central angle of 2°01'24" to a point; thence

{39) South 68°45'22" East a distance of 685.00' to the point and place of beginning.

Containing 33,290,055.46 square feet or 764.23 acres.

The coordinates and bearings hereinabove mentioned refer to the 10™ Avenue Meridian as
established by the Topographical Bureau of the Borough of Queens, City of New York, grid North
being 28°59'13.5" East of true north.
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EXHIBIT-B1
AQUEDUCT PARCEL

FEE PARCEL

All that certain plot, piece of parce! of land lying and being in the borough of Queens, City and
State of New York nounded and described as follows: ’

Commencing at a point on the northerly side of North Conduit Avenue, said point being the
following courses and distances from the corner formed by the intersection of the northerly side of
North Conduit Avenue and the westerly side of 114th Street (60 feet wide), South §59°31'52" West
268.32 feet, South §4°62'32" West 337.76 feet to a point of curvature; thence southwesterly along
the northerly side of North Conduit Avenue as it curves having a radius of 1375.30 feet a distance
of 19.97 feet to the true point or place of beginning; running thence

southwesterly along an arc curving to the right having a radius of 4375.30 feet a distance of
379.80 feet a central angle of 15°49'23" 1o a point of tangency, thence

the following courses and distances along the northerly side of North Conduit Avenue:

South 81°31'49" West 151.31 feet; thence

South 79e°25'12" West 149.59 feet; thence

South 80°38'48" West a distance of 0.82' feet to the easterly side of a bridge; thence

South 49°18'31" East & distance of 703.35' feet along a bridge that crosses over the Southemn
Parkway to the southerly line of the southern Parkway; thence

South 76°26'23" West along the southerly fine of the Southern Parkway a distance of 46.88" feet
to the westerly side of the bridge; thence

North 49°18'31" East @ distance of 707.83" feet along a bridge that crosses over the Southern
Parkway to the northerly side of North Conduit Avenue, thence

along the northerly side of North Conduit Avenue, South 80°38'48" Waest a distance of 62.17" feet
io the easterly side of the long istand rail road; thence

the following courses and distances along the easterly side of the 1and of the long istand rail road:
North 12°11'48" West 0.83 feet to a point; thence

North 49°16'48" West 33.17 feet to a point; thence

North 12°11'48" West 8.29 feet to a point; thence

North 49°16'48" West 124825 feet to a point; thence

North 45°4923" West 165.84 feet to a point; thence

North 44°15'09" West 62.04 feet to a point; thence

North 44°15'09" West 17.86 feet to a point; thence

the foliowing courses and distances:

North 45°44'51" East 24.11 feet to a point; thence

North 28°15'57" East 115.64 feet to a point; thence

North 72°38'36" East 386,70 feet to a point of curvature; thence '

along an arc curving to the right, having 3 radius of 95.00 feet a distance of 107.33 feet and a
central angle of §4°43'50" to a point of tangency. thence

South 42°37'34" East 54.55 feet

South 44°42'27" East 131.39 feet to a point of curvature; thence

along an arc curving to the left having a radius of 505.00 feet a distance of 51.31 feet and a
central angle of 05°49'17" to a point of tangency; thence

South 50°31744" East 46.47 feet to a point of curvature; thence
along an arc curving to the left having a radius of 115.00 feet a distance of 37.08 feet and a
central angle of 15°59'03" to the point of tangency, thence

South 66°30"47" East 153.69 feet to a point of curvature; thence

along an arc curving to the left having a radius of 615.00 feet a distance of 354.73 feet and @
central angle of 33°02'52" to a point of tangency: thence

North 80°26'21" East 280.00" feet to a point of curvature; thence

along an arc curving 1o the right having a radius of 128.00 feet a distance of 148.52 feet and a
central angle of §6°00'33" to a point of compound curvature; thence
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running along an arc curving to the right having a radius of 335.00 feet a distance of 141.07 feet
and a central angle of 24°07'41" to a point of tangency; thence

South 09°25'24" East 228.54 feet, thence

South 10°02'30" East 180.75 feet to a point of curvature, thence

along an arc curving to the left having a radius of 130.00 feet a distance of 100.00 feet and a
central angle of 44°04'25" to a point of compound curvature, thence

along an arc curving to the left having a radius of 154.00 feet a distance of 60.36 feet and a
central angle of 22°27'30" to a non tangent paoint; thence

South 19°44'18" East 86.81 feet to the point or place of beginning.

Containing 1,131,352.78 square feet or 25.97 acres. .

EASEMENT TO PORT AUTHORITY

All that certain plot, piece or parcel of land lying and being in the Borough of Queens, City and
State of New York bounded and described as follows:

Commencing al a point on the northerly side of North Conduit Avenue, said point being the
following courses and distances from the come