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HORITY OF NY&NJ

FO! Administrator

July 24, 2015

Ms. Nancy Karlen

Aviation [nsurance

“Global Aerospace, Site 1100 3399 Peachtree Road
Atlanta, GA 30326

Re: Freedom of Information Reference No. 15785

Dear Ms. Karlen:

This is in response to your February 12, 20135 request, which has been processed under the Port
Authority’s Freedom of Information Code (the “Code”, copy enclosed) for copies of records
related to FBO Minimum Standards at Teterboro Airport Operating agreement between Meridian
Charter FBO and Teterboro Airport Minimum Operating Standards - Teterboro Airport.

Material responsive to your request and available under the Code can be found on the Port
Authority’s website at littp://www.panynj.gov/corporate-information/foi/1 5785-LPA .pdf. Paper
copies of the available records are available upon request.

Pursuant to the Code, certain portions of the material responsive to your request are exempt from
disclosure as, among other classifications, personal privacy.

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

Very truly yours,

i e
5

§

Danny Ng

FOI Administrator

Enclosure

4 World Trade Center, 18th Floor

1580 Creenwich Sheet

New York NY 10007
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USE AND OCCUPANCY AGREEMENT
TA-304
JOHNSON CONTROLS WORLD SERVICES INC.

AND

GENERAL AVIATION AIRCRAFT SERVICE, INC.

TETERBORO AIRPORT
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Teterboro Airport
Agreement TA-304

USE AND OCCUPANCY AGREEMENT

THIS AGREEMENT, dated this First day of January, 2000 by and between
JOHNSON CONTROLS WORLD SERVICES INC. (hereinafter called "Johnson
Controls" or the "Airport Operator™), a Florida corporation, and GENERAL AVIATION
AIRCRAFT SERVICE, INC. (hereinafter called the "User”), a New Jersey corporation.

WITNESSETH, THAT:

WHEREAS, The Port Authority of New York and New Jersey (hereinafter called
the "Port Authority") is the owner of Teterboro Atrport (the "Airport") located in the
Boroughs of Teterboro, Moonachie and Hasbrouck Heights and in the Township of
Lyndhurst, County of Bergen in the State of New Jersey; and

WHEREAS, Johnson Controls is the operator of the Airport and has the right to
operate and use the Alrport as successor - assignee to an agreement between Pan
American World Airways, Inc. ("Pan American") and the Port Authority dated September
19, 1967, as may have been or may hereafter be extended or amended, hereinafier called
{the "Basic Agreement"}; and

WHEREAS, pursuant to and in accordance with the terms of the Basic
Agreement, the Airport Operator and the User and its predecessors in interest, have
entered into the following Use and Occupancy Agreements, with the consent of the Port
Authority, for the use of certain Space at Teterboro Airport:

TA-05] dated October 23, 1974 Hangar S;
AT-125 dated November 9, 1955 Hangar 14;

WHEREAS, the Port Authority, the Airport Operator and the User entered into
Consent Agreements of various dates (hereinafter called the "Use and Occupancy
Consent Agreements") consenting to each of the zbove listed Use and Occupancy
Agreements, wherein the Port Authority gave its consent to the Use and Occupancy
Agreements; and

WHEREAS, the Alrport Operator and the User desire to replace the above
referenced Use and Occupancy Agreements with a new, consolidated Use and Occupancy
Agreement TA-304 (the "Agreement") as hereinafter described; and

WHEREAS, the User desires to construct and Johnson Controls desires to permit
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the User to construct hangar facilities at the Space provided for in the Agreement and in
consideration of said construction extend the term of the Agreement,

NOW, THEREFORE, in consideration of the mutual agreements and respective
promises herein contained and made by the parties hereto, the parties hereby agree,
effective as of December 30, 1999 (the “Effective Date” of this Supplement) unless
otherwise stated, as follows:

The Term of this Agreement shall commence on the 1st day of January,
2000 (hereinafter called the "Effective Date"), and unless sooner
terminated in accordance with the terms of this Agreement or as provided
for in the Consent Agreement, shall terminate on the day before the
Twenty (20) year Anniversary of the Completion Date, as defined in
subsection 5.7.15 of this Agreement, of the construction described in
Section 5.1 of this Agreement.

The parties acknowledge that the Consent Agreement granting the Port
Authority's consent to this Agreement and the matters herein set forth shail
provide for the termination of this Agreement upon the termination of the
Basic Agreement, but with the terms, rights and obligations of this
agreement being assumed by the Port Authority itself or an airport
operator designated by the Port Authority.

Termination of Prior Agreements

1. Term
1.1
1.2

2.
2.1

3. Space
3.1
32

Letters of Termination shall be issued on each of the above listed Use and
Occupancy Agreements, with the effective date of termination to be
coincidental with the Effective Date of the Agreement. All provisions of
such agreements, and exhibits attached thereto shall be of no further force
or effect subsequent to the Effective Date of the Agreement.

On and after the Effective Date of the Agreement, the Space under the
Agreement shall be the area shown as Area | on Exhibit A-1, attached
hereto and made a part hereof, together with all buildings, structures,
improvements, additions and permanent installations constructed and
installed or to be constructed and installed therein or thercon or thereunder
during the remainder of the term of this Agreement (heremnafter
collectively referred to as the “Space™).

In the event that Taxiway P at the Airport is relocated, then, upon notice

by Johnson Controls to the User that said Taxiway has been
decommissioned, the area set forth as Area 2 on Exhibit A shall be added
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to and become part of the Space as herein defined. The User shall proceed
expeditiously and with all reasonabie diligence, in accordance with
Section 5 of the Agreement, to pave and construct an aircraft parking ramp
on said area.

3.3 When the Airport Maintenance Facility is relocated, ‘i upon notice by
Johnson Controls to the User that said are is s allable for use and
occupancy by the User, the area set forth as Area 3 on T"xhibit A shall be
added to and become part of the Space as herein defirod. The User shall
proceed expeditiously and with all reasonable diligence, in accordance
with Section 5 of the Agreement, to pave and construct an aircraft parking
ramp on said area.

Use and Occupancy

4.1 The User shall use and occupy the Space as set forth on Exhibit A and
Area 2 on Exhibit A and Area 3 on Exhibit A when they become part of
the Space in accordance with subsection 3.2 and 3.3 above, for the
following purposes only and for no other purpose whatsoever:

4.1.1 For the storage, maintenance, servicing and repaiwr of aircraft, aircraft
assemblies, aircraft accessories and aircraft radio and electronic equipment
and any component parts thercof;

4.1.2 For the sale of aircraft assemblies, accessories, aircraft radio and
electronic equipment and any component parts thereof;

4.1.3 For the leasing and chartering of general aviation aircraft;

4,14 TFor the parking of automobiles and other vehicles operated by officers,
employees, invitees and business visitors of the User; it being understood
that the parking of vehicles on areas of the Space shall be subject to the
prior and continuing approval of the Airport Operator;

4.1.5 For the parking of aircraft;

4.1.6 For business and operations offices and terminals in connection with the
purposes authorized hereunder;

4.1.7 For the sale of aviation fuel and aviation lubricants and for delivery of

such fuel and lubricants to and into aircraft, all in accordance with

provisions of other agreements entered into or to be entered into between

the Airport Operator and the Llser specifically regulating such sales and

deliveries and providing for the payment of fees therefor.

=3
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4.2

4.4

5.1.1

Notwithstanding the right granted to User to conduct pilot training
hereunder, the Airport Operator hereby reserves the right to restrict or
terminate touch-and-go flight operations and to restrict the time primary
flight training operations may be conducted at the Alrport when, in its sole
judgment, such action is deemed necessary for Airport safety.

All flight operations conducted at the Airport by the User shall be subject
to the Schedule of Charges pertaining thereto in addition to all other fees
pavable by the User hereunder.

The uses granted the User in subsection 4.1 above shall not include the
right to sell aireraft and utilize the Space for activities associated with the
sale ¢ ~aircraft.

Constru Vo Tiger

The es hereby agree that within six (6) months of the date of
execution by the Port Authority of the Consent Agreement granting the
Port Authority’s consent to this Agreement, the User shall , in accordance
with subsection 5.3 of the Agreement, submit plans and specifications for
the demolition of the facility currently on the Space as s»  ~ on Exhibit
A known as Hangar 5 and the construction of a = | nt facility
consisting of a mimmum of 40,000 square feet of aircraft angar space
together with approximately 2,000 square feet of adjoining of ice and shop
space and not less than 15,00%) square feet of a passenger terminal
(hereinalter referred to as the “Construction Work”) with a minimum
investment of Five Million Tioinre (35,000,000.00), Upon approval by
the Port Authority of said plans and specifications and the availability of
Area 3 of Exhibit A to the uscr the User agrees to promptly commence the
construction work as provided for in this Section 5 of the Agreement and
to complete construction within one (1) vear following Port Authority
approval of construction plans and specifications or the availability to the
User of Area 3 of Exhibit 1, whichever is the later. The User shall not be
held in default under this subsection in the event construction cannot be
completed within the said time limit due to acts of God. Should the User
not complete the improvement as specified within this subsection within
the time specified, the land rent for the Space as shown as Area 1 on
Exhibit A shall be increased by fifty percent (50%) until such
improvements are completed.

The User shall not use or permit the use of the construction work for the
purpose set forth in this Agreement until such certificate is received from
the Airport Operator. The date of delivery of the certificate by the Airport
Operator shall constitute the Completion Date for the purposes of the
Agreement.
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52

531

5332

Prior to the commencement of constructic 1 «© ** fie'liny set forth in
subsection 5.1.2 above, or any part thereof, =+ .hall suimnit to the
Airport Operator a construction application ¢  complete plans and
specifications of such proposed construction.

The plans and specifications shall be submitted by the Airport Operator to
the Port Authority for approval and the Airport Operator or the Port
Authority may refuse to grant approval if; in their opinion, the proposed
facilities as laid out and indicated by the User on such plans, or if
constructed according to such plans and specifications, the facilities:

will be structurally unsound or unsafe or hazardous for human occupation
or improper for the use and occupancy for which it is designed,

will not comply with all the requirements of this Agreement;

will not comply with the Airport Operator or the Port Authority’s
standards for harmony of external architecture of similar or future
construction at the Airport;

will not comply with the standards set by the Alrport Operator or the Port
Authority with respect to utility or rentability;

will be so located that there will not be sufficient clearance in respect to
existing or planned projecting aprons, runways, or taxiways adjacent
thereto;

is designed for use for purposes other than those for which User is
permitted to use the Space under this Agreement;

will be in violation of any local code, OSHA-70, or any other law,
ordnance or regulation of any governmental authority having juisdiction
over the Airport if the Port Authority were a private corporation;

will set forth ground elevations or heighis other than those that are
consistent with the proper operation and use of the Airport;

will not provide adequate circulation arteries for vehicular and pedestrian
traffic and fire-fighting equipment;

5.3.1C will not be at locations or not be oriented in accordance with the approved

5.4

comprehensive plans for the Airport.
Upon approval of such plans and specifications by the Airport Operator

and the Port Authority, the User shall proceed expeditiously and with all
reasonable diligence to construct, at its own expense and cost, the facilities
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5.

LA

6

5.7

LA

:\1‘

in accordance with such approved plans and specifications.

The User or User's construction contractor shall furnish The Airport
Operator performance and payment bonds in 2 sum equal to the estimated
cost of construction, in a form and with sureties satisfactory to the Airport
Operator, for the faithful performance by User of its construction
obligations contained in this Agreement and for the guarantee of payment
of all claims of tradespersons, workers and subcontractors. User shall
deliver such bonds to the Airport Operator prior to commencement of
construction or within thirty (30) days after the award by User of
construction contract or contracts, whichever occurs first.

Upon completion of any work to be performed by User hereunder, title
thereto shall immediately and without execution of any further instrument
vest in the Port Authority and such work shall thereupon become and
thereatter be a part of the Airport.

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

The User hereby assumes the risk of loss or damage to all of the
construction work prior to the completion thereof and the risk of loss or
v - 1o all property of the Airport Operator and of the Port Authority
i sir_ out of or in connection with the performance of the construction
work. In the event of such loss or damage, the User shall forthwiii repair,
replace and make good the construction work and the provsis ~f the
Airport Operator or of the Port Authority without cost or cirensz to the
Airport Operator. The User shall itself and shail also require its
contractors to indemnify and hold harmless the Alrport Operitor, its
subsidiarjes and affiliates, their Directors, officers, agents and emplovees
from and against all claims and demands, just or unjust, of third persons
{including employees, officers, and agents of the Airport Operator and its
subsidiaries and affiliates) arising or alleged to arise out of the
performance of the construction work and for all expenses, {whether or not
such claims, demands, causes of action, lisbilities etc., are made or
asserted before or after termination or expiration of this Agreement)
incurred by it and by them in the defense, settlement or satisfaction
thereof, inchuding without limitation thereto, claims and demands for
death, for personal injury or for property damage, (to include reasonable
attorney's and other professional fees) direct or consequential, whether
they arise out of or from the acts or omussions of the User, of any
contractors of the User, of the Airport Operator or of third persons, or
from acts of God or of the public enemy, or otherwise (including claims of
the Port Authority) against the Airport Operator pursuant to the Basic
Agreement whereby the Airport Operator has agreed to indemnify the Port
Authority against claims) excepting only claims and demands which result
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5.7.3

5.7.5

from negligent acts done by the Airport Operator, its subsidiaries and
affiliates, their Directors, officers, agents and emplovees subsequent to the
commencement of the construction work.

Prior to engaging or retaining an architect or architects for the construction
work, the name or names of said architect or architects shall be submitied
to the Airport Operator for its approval. The Airport Operator shall have
the right to disapprove any architect who may be reasonably unacceptable
to it, and to advise User in writing of the Airport Operator's reason for
such disapproval. All construction work shall be done in accordance with
plans and specifications to be submitted to and approved by the Alrport
Operator and the Port Authority prior to the commencement of the
construction work, and until such approval has been obtained the User
shall continue to resubmit plans and specifications as required. Upon
approval of such plans and specifications the User shall proceed diligently
at its sole cost and expense to perform the construction work., All
const u “on work, Including workmanship and materials, shall be of first
¢'1ss g 'y. The User shall redo, replace or reconstruct at its own cost
:d e, any construction work not done in accordance with the
approved plans and specifications, the provisions of this Section or any
further requirements of the Airport Operator made in accordance with this
Agreement, so long as the Airport Operator has advised User if work was
not done in accordance with the plans and specifications.

Prior to entering inte a contract for any part of the construction work, the
User shall submit to the Airport Operator for its approval the names of the
contractors to whom the User proposes to award said contracts. The
Airport Operator shall have the right to disapprove any contractor who
may be unacceptable to it for reasonable cause and to advise User in
writing of the Airport Operator's reasons for such disapproval. The User
shall include in all such contracts such provisions and conditions as may
be required by the Airport Operator, including without limitation thereto,
the provision set forth in Exhibit B attached hereto and hereby made a part
hereof.

The User shall furhish or require its architect to furnish a resident engineer
durin: ite construction peried as the Airport Operator may require. The
User =il require certification by a licensed engineer of all pile driving
dei: are of all controlled concrete work and such other certifications as
may be r.juested by the Airport Operator from time to time.

The User agrees to be solely responsible for any plans and specifications
used by it and for any loss or damages resulting from the use thereof,
notwithstanding the same having been approved by the Airport Operator
and the Port Authority and notwithstanding the incorporation therein of
the Airport Operator or Port Authority recommendations or requirements.
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5.7.6

597

578

5.7.9

Notwithstanding the requirements for approval by the Alrport Operator of
the contracts to be entered into by the User on the incorporation therein of
the Alrport Operator requirements or recommendations, and
notwithstanding any rights the Airport Operator may have reserved to
itself hereunder, the Airport Operator shall have no liabilities or
cblig-tions of any kind to any contractors engaged by the User or for any
other matter in connection therewith and the User hereby releases and
dischar 5 the Port Authority and the Airport Operator, its subsidiaries
and: + ,their Commissioners, Directors, officers, representatives and
employ: s of and from any and all lability, claims for damages or losses
of any kind, whether legal or equitable, or from any action or cause of
action arising or atleged to arise out of the performance of any
construction work pursuant to the contracts between the User and its
contractors (to include reasonable attorney's and other professional fees).
Any warranties contained in any construction contract entered into by the
User for the performance of the construction ~or+ hereunder shall be for
the benefit of the Airport Operator and the Port A sibority as well as the
User.

The Airport Operator shall have the right, thrc gh ly designated
representatives, to inspect the construct Hn -1+ “"ms and
specifications thereof, at any and all reasor ole . 2zsdu - t - progress

thereof and from time to time, in its discret'or to take samples and
perform testing on any part of the construction .. ork, but the taking of
samples and testing shall be conducted so as to minimize interference with
the construction work, 1f such mimimization of impact can be
accomplished without diminishing the effectiveness or accuracy of the
samples and or tests.

The User agrees that it shall deliver to the Airport Operator "as built”
drawings (capable of being reproduced) of the construction work and shall
during the term of this Agreement keep said drawings current showing
thereon any changes or modifications which may be made. (No changes
or modifications to be made without the Airport Operator's consent.)

The User shall, if requested by the Airport Operator, take all reasonable
measures to prevent erosion of the soil and the blowing of sand and soil
during the performance of the construction work, including but not limited
to the fencing of the Space or portion thereof and the covering of open
areas with asphaltic emulsion or similar materials as the Airport Operator
may direct.

The User shall pay or cause to be paid all claims lawfully made against it
by its contractors, subcontractors, tradespersons and workers, and all
claims lawfully made against it by other third persons arising out of or in
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5.7.10

connection with or because of the performanc o the consimwiion work,
and shall ¢ e its contractors and subconira v o o o such claie
tawfull~ ..o asainst them, provided, hov cver) ihat vodlung berom
contaired 5001 be construed to limit the right ¢f the Lsor 1o contest am
claim 57 a ¢ iractor, subcontractor, tradespersans, workmian andior o
person o such claim shall be considered ! be i anhigation o0 e
User vitiun w2 meaning of this Section unless «nd wnili i

have been | lly adjudicated. The User shall 1 . i1s b
any such ¢! - ns and shall keep the Alrport G oo Dl ol
actions wii. respect thereto. The User st 1 woouire
contractor 1 unish a bond for the faithful
the paymer of all lawful claims of subce: aetwre budesperoe
workers are g out of the performance of said construction cont

The Lsor o 0 procure and maintain comprehensive gonors
insuranoe, 1 0 automotive, with a co 0 turl Bubibiy ond

covering if o att ms assumed by the Toser ferein whioh whall be o
adiiton to ol policies of insurance othevise rocuived under this

Sigreeiiat

contractor « pro y
such insurz w2 including such contractual Lehibioy endoremont oid
insurance - to contain any care, custody or contni uNeiinon.. wny
exclusions crplosions, collapses or damage to ooc:hy mpury o or

sickness, di..ase or death of any employee of the User -+ o w
contractors which would conflict with or in any way um
under the ¢ victual liability endorsement. Said insuranc: =h: ‘
Airport Op. 1 and the Port Authority as additional insurcd nd be in nol
less than the llowing amounts:

(1) Bodily I+ wry Liability:
Forin'uiv . ¢ wrongful death to one person... 33,000,000

For injury . - wrongful death to more than
one -son for any one occurrence ........ $5,000,000

Apggregate i ducts Completed Operations ....... $5,000,000

(ii)Property  unage Liability:

Forall darr .« wrising out of injury to or
destruction - reparty in any one occurrence ... $5,0060,000

Aggregate - ducts Completed Operations ......... $£5,000,000
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Aggregate Orerations ..e.voonn.s $5,000,000
Aggregate Productive s e 85,000,000
Aggregate { afractual oooo. L $5,000,000
The insui.n equired hereunder shall be . ‘tained in effect during the
perforrrare.  fihe construction work, A . .ifi.d copy of each of the
policius or . urtificate or certificates vvider: 1 the existence thereof, or

binders, sk

prior to the commencement of any work,

delivered, it
the polity
valid prov:
terminated.

advance ro
The aiores:
licensed f

the Alrpo:t
approval ur
become uri:
form or sul
become uns
User shall ;
the Airport
unreasonab!

5.7.11 The User s

5.7.12

all tines ¢
the Airport

construction work and samples of constr
reasonably required at any time and from

Operator.
The User

constiucti:-
delivered :
amount ar
shall name
contractors
provide th.
procee.-

rebui ding
the Alrpr
representis:

o Alrport Operator, the Por:
«i subcontractors as addit’.na
2 loss shall be adjusted +ith .
i b used by the User for the repair, replacement or

e delivered to the Airpor’ Op.r .r at least fifteen (15) days
« the event any binder is
all be replaced within thiry 130 days by a certified copy of
1 certificate. Each such copyr certificate shall contain a
1 or endorsemeri {na the po oy 1may not be canceled,
smpad or modified without givo .0 fitv2en (15) days' written
2 'hereof to the Alrport Oper: r and the Port Authority.

insurance shall be written by a company or companies
uct business in the State of New Jersey and, approved by
verator, the Alrport Operator sierecing not to withhold its
~sonably. If at any time any o1 he insurance policies shal!
‘sfactory to the Airport Operiio: o~ the Port Authoerity as to
rice or if any of the carrivrs vt 12 sush policies shall be or
~ieutory to the Airport Operat  or the Port Authority, the
:nptly obtain a new and satisfi. ory policy in replacement,
Operator and the Port Aut> ity agreeing not to act
1ereunder.

piior to the commencement of the construction work, and at
i, the construction work, submit or cause to be submitted to
Operator all engineering st. 1es with respect to the
wn materials as may be
e to time by the Airport

all procure and maintain or cause to be procured and
maint.ine! Tuilder's Risk Completed Vi
wrk
RTRINW, L

form

Insurance covering the
thereof including material
siched to the realty in an
Opo-ator. Such insurance
athority, the User and its
<ured and such policy shall
- payible to the User. Such

ng the performan..
m site bu. not
wlw Ty to the Al

‘he construction work and any cxcess shall be paid over to

rercior and the Port Authority. The policies or certificates
‘his insurance shall be delivered by the User to the Airport
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5.7.13

Operater pov - to the commencement of cons’ w*'on and each poifcy o
certifivcire b vercd shall bear the endersvine . of or be accorpaniad to
evidence of yment of the premium therecr. nd, also, a valid pros ‘sion
obligating ¢/ insurance company to fumish e Port Authority and the
Alrport Op:  for fifteen (15) days' advance :rotice of the cancellation,

termination, ange or modification of the 1 “iince evidenced by said
policy orck  1e or modification of the insur: - evidenced by said policy
or ceriiieat.  ho insurance shall be written by companies licensed to

conduct s s in the State of New Jersey, and approved by the Airport
Operator, t] -~ Airport Operator agreeing not to withhold its approval
unreasonably and if the Airport Operator di . pproves of any insurance
company, it shall advise User in writing »f the reasons for such

disapproval. If at any time any of the in: wonce policies shall be or
becorre vnw Hactory to the Airport Oporiior - to form or substance or if
any o the «  icrs issuing such policies shall  or ecome unsatisfactory
to the Ab: @ Cperator, the User shall p- nptly obtain a new and
satisfactory i, in replacement, the Airport perator agreeing not to act

unreasonab! ereunder,

Nothing coirained herein shall grant or be deemed to grant to any
contractor, aivhitect, supplier, subcontractor, or any other person engaged
by the User, «:f any of its contractors in the periormance of any part of the
construction work, any right of action or claim against the Airport
Operator, '+ subsidiaries and affiliates, their Directors, officers, agents
and emplox 5 or the Port Authority, its Conumissioners, officers, agents
and emple: s with respect to any work any of them may do in
conneciion - .1 the construction work.

Nothing ¢t tined herein shall create or ™= deemed to create any
relationship between the Airport Operator :nd any such contractor,
architect, :». iier, subcontractor or any othe: :rsen engaged by the User
or am: -/ its contractors in the performance o: 1y part of the construction
work and ¢ cher the Airport Operator nor -2 Port Authority shall be
responsible  any of the foregoing for any 1 nents due or alleged to be
due thoreto v any work performed or mate: s purchased in connection
with the ccr uction work.

5.7.15 When the ¢« iruction work is substantial'y ¢-  :;lei-d and is ready for use

by the U'ser. he User shall advise the A ne- sperctor to such effect and
shall deuis to the Airport Operator @ . ctificate executed by an

authorized¢  ‘cer of the User certifyir: tha - tch construction work has
been const ied i all material respects v 0. oriince with the approved
plans and  ocifications and the provi:ime «f this Agreement and in
compliance with all applicable laws, ordinu -+ wud governmental rules,
regulations and orders, provided that e - ¢ shall correct, modify, or

redo any iteq: that the Port Authority require. 1o be corrected, modified or
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redors, T
Airport Op:
User, a cot
the coriliis
;o ation

reason shil,
negligence -
use of ihe .
until such ¢
deliverv of
Completicr,

5.7.16 The constru.

be at '] tir
type of polh
or resultin:
Accordingly
under this

affecting T

of the cor-t
to accomp
under e
construci;o

5.7.16.1 Notwith-

5.8

5.9

addition th.
to tim:: v
User, =ithsu
construe: at
fences, eq
appronrate
subsection *

The 1 ser .
securily i
aeronautica
phases of -
Agrecrien.
further fer:

All lowution
any ¢i the
the Airpo:!
approval 10
receivi'z;_; Ea
is express|v

‘eafter, such construction work will be inspecicd by e
oor and if the same has been ¢ pleted as specified by tie

.ate to such effect shall be <1 red to the User, sublect to
that all risks thereafter wiih -2+ o to the construction and
the same and any lability ther or for negligence or other

» orne by the User, cuceptl | ar liability due to the
‘he Alrport Operator. Tic L:er liall not use or permit the

~truction work for the purposes .t forth in this Agreement
“ificate is received from the AT .t Operator. The date of
- certificate by the Airport + _rator shall constitute the
ste far the purposes of this Agre  nent,

»1 work shall be conducted in 5. b a manner that there will

- a minimum of air pellntice. - v pollution or any other
on and a minimum of noise v aiing fron: or arising out of
from the operations of i “:er under this Section.
nd in addition to all cther ¢b'i: nons imposed on the User

reement and without diminish 5, lIimiting, modifying or
.2 Ui same, the User shall be + igated to construct as part
“tion work hereunder such nec. - ary or appropriate systems

the foregoing and all of the regoing shall be covered
v+ ard specifications of the U - and shall be part of the
-ork hereunder.

ng the provisions of the © .going paragraph and in
w0y, the Airport Operator hoeb o serves the right from time
any time during the term ¢ i - Agreement to require the
o1t to the completion of the con -uetion work to design and
s sole cost and expense -.ich | Uer reasonable structures,
aent, devices and other facili @ may be necessary or
accomplish the objectives as so 71 in the first sentence of
" 16.

by zcknowledges that the Airp -t Orerator has constructed
g to secure and prevent  «dvertent entry onto the
.veas of the Airport. The Us. huieby agrees, during all
sstuction work and at all th diving the term of this
- doesign and construct, at its .2 st and expense, such
a0 nay be necessary to maints  soid security fencing.

i manner, type and meh sd o Copstraction and the size of
visions of subsections 5.7.16 .: 5.8 -hall be determined by
perator. The User shall submit for the Airport Operator's
-uns snd specifications covering e ruguired work and upon
v approval shall proceed diliges. - to construct the same. It
agreed that the design and apy. rance of the construction

12
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required by «ubsections 5.7.16 and 5.8 shall h= consistent with tha suorall

design and

Section wi'r
like effect 1.

this paragr:
be and bec.

nstruction of User's facilities.

-3pect to the construction wery
-y work which the User is ob'i.

and upon completion of each |-

ra part of the construction work.

e expressly provided herein.

6. Other Constructior. - the User
6.1  Exceptas.:
structures, |

Space, or

material dr.

repaired by
Operator th
{which arr
practics o
modificatio
approval, tl
same or at
changed to
on the part
may cffect:
Airport Op.

7. YFees to the Alrpon

~g any improvements or do .
any fixtures (other th.s -
3¢ to the Space, any such -

w User) without the prior wri

rh the medium of a construct
ion will be approved by the .
nd in the event any cor-iruct.

add:tion, repair or replacur.t i

© ipon reasonable notice to do -
w eption of the Airport Oper.
> seiisfaction of the airport Op
the User to comply with such
rornoval or change and User sh
fOr.

rerator

7.1

7.2

7.2.1

Exhibit B,
structae ap

H

Jriconve b
i) lhl}* o

bhase fee of .

Thil@y%}'ﬁ\
numerator
hereinatter
denomina ¢
December
2000 «nd
cornputing

the monthl”

Forty-nive

Upon notic
e cate the
COMIMencs!

wched hereto ar: mao 4 part he

1cable to this Agrocment,

ary 1, 20600 the User shall pay
1 building space and land area ¢
ty-eight Thousand Two Hundre
wats ($58,249.33) shall first be
- which shall be the Consui
‘fined, published for the romis
of which shall be the (VT
8 and the User shall pay the

the first day of each wul -
> total monthly fee payable Jane
iee be less than Fifty-eight ©
lars and Thirty-three Cents (375

- has vacated the existing siract:
the demolition of said structure.

11 other provisions ' ihis

il apply and pertain with
ted o perform pursv.nt to
rtion of such work it shall

‘he User shall not erect any
construction work on the
wres, removable without
mnage to be immediately
~ opproval of the Airport
n or alteration application
rport Operator as soon as
., improvement, alteration,
made without such

ine User will remove the
ar, cause the same to bhe
:tor. In case of any failure
otice, the airport Operator
pay the cost thereof to the

reof, defines the Basic Fec

“3 Inhnson Controls a total

rm ned as follows: a total
«nd orty-nine Diollars and
wliplied by a fraction, the

Tricv Index (CPI), as
f hecomoer 1999 and the
sshed tor the month of
it thereof on January 1,
cryowontil thereafter.  In
v 1, 2000 in no event shall
isand Two Hundred and
L )

.y the User to the Airport Oper: .- and the Port Authority of

~kiwwn as Hangar 5 and is
the total monthly fee stated

T oA T 200,




7.3

7.4

7.6

above shall be abated from and after said date by the then current building
rental fee for [ langar 5. ’

In the event ihat the construction set forth in sibsection 5.1 above is not
completed in ‘he time frame set forth therein. the User agrees to pay to

Johnsvn € wls a surcharge equal to Sixl.w  Thousand Five H:.add
and Tven'r- o Dollars and Twenty-throz U0 (§816,521.23), as adjusd
forthe C'l. resenting one half of the et land use fee for eac’s and
every monl  or :raction thereof, thin the - mpletion of constructicn
extenis bove b twelve (12) month time e <. This surcharge shall be
in additior: © il other fees and charges set for 1n this Section.

When Arcit 5 shown on Exhibit A is available to the User and becomes
part of the ce, effective on the date of notice to such effect and
contivuiz: il the twentleth anniversary of the completion of
improvem:  to Area Z, the User shall pay to Johnson Controls an
addition:! v hlv land use fee of Six Thousand Three Hundred and Fifty
Dollars s iny-five Cents (86,350.35), as adjusted by the then-curvent
CPI adjustr. 1 factor from the December 1998 base vear.

When Ares o shwwn on Exhibit A is available to the User and becomes
part of v sace, effective on the date of notice to such effect and
continuing il the twentieth anniversar. of the completion of
improvemv:i 1 to Area 2, the User shall > to Johnson Controls an
additional : :bly land use fee of To : sand Six Hundred and
Thirty-five Hars and Thirty-five Cents (%0 . 5.35, as adjusted by the
then-current I adjustment factor from th. 1+ mber 1998 base year.

Effective J-  ary 1, 2001 and annually oy er the User shall pay to

Johnson Co ols a total monthly fee for #ails v and land for Area 1 and
2,1 then o f 1 Space, as shown on 1~ A, or Area 1, 2, 3, if then
part of “ho  ice, equal to the greater ¢ “ther the prior year’s fee
multipli- a fraction, the numerater 0:  nich shall be the CPI as

publighe:l o ae month of December of the y. . prior to the affected year
and the v inator of which shall be the CP} published for the month of
Deceriior o o years prior to the affected year or the prior year’s fee. In
computing © -t monthly fee payable in no event shall the monthly fee
be less thar: .» prior year’s fee or increased bv an amount greater than six
percent (6%

Johnsen € ols andfor the Port Authority w.orves the right, at their
optior. to  fvvx a real estate appraizal of  » Uscr’s Space in the year
2009. In - e ent that such an appriizal i+ performed, from and after
Januarv 1, 10 the monthly fee payab!: by . User shall be the greater
of eitho (1) 12 twelfth of the appraised lenc  le'for Area 1 and 2, if then
part of th.- | wce, as shown on Exhibit A, and Area 1, 2, 3, if then part of

Consent ipTA-30405 of April 7, 2000,



7.7.1

7.8

7.9

the Space o '} the December 2009 total o v 2w pavahic
by a ractior v numerator of which shall be ol v @ 21 as
month of D omber 2009 and the denomin:n = ¥ v it
published f.. the month of December 2008. . "o ¢
calculated 1n accordance with (ii) above is i1 v percent 13000 o Ryt
than that calculated in accordance with (1) 0 o< ton the nonub v oo
payable effective January 1, 2010 would be t. cronier or (o ,"
payable January 2000 adjusted annually by 1.7 U the chiones v i 0 or
(b) the rate calculated per (1) above.

In the eve: that a real estate appraisal o (e Tlucr’™s Spoce v oo
performed o year 2009, effective January . 00 e Uisor shadb e o
Johnson Cov o3 a total monthly fee for land ;- - & Coabhen v
of the & woown on Exhibit A, and Arc. .00 20 i oy pasr ot she
Space. . eqr... 0 e greater of either (i) the Jve pavanie Devomber 1 7007

4

multipl:od . a Taction, the numerator of -~ lvon shall be oohe CFoas

published 1 Fv month of December 2009 . . th. denowinnier of i)
shall be the 1 ~ublished for the month of Do v ST Ll
payable Do wber 1, 2009, In computing the toinl neen oo !

no eveni s i monthly fee be less than the © ior ~var™s foe ov fnore
by an arot:e wrewer than six percent (6%).

Effective 1o vy 1, 2011 and annually thereafter the Use: =hudt pav
Johnson C..  ©is a total monthly fee for land for the ~raoe equ

TR
greater of .1 v prior year's fee multiplied by a fraction, the mumernnor of
which shall  t.:2 CPl as published for the month of Deverher o e vouy

prior to the . .cted year and the denominater of which ol boe the o P
published £ :he month of December of twe years :ries o the atfected
year, or (i1 . rate payable December of the prior year. [ coanpmring the
total monthly fee payable in no event shall the monthly fec be fosevhon e
prior year’s 2 or increased by an amount greater than six percont 6741,

In the ever! ©.ut the term of the Agreement is extended beyon. the vviniy
(20) yuar < versary of the completion of the construction pre -+ redu o i

subsecon i «f the Agreement due to thc later complesios or tho
constructicr  rovided for in subsection 5.2 abeve, the User shail conthe
day al.er b wentieth (20th) yvear anniversary of the Completion D o

the construc :n provided for in subsection 5.1 of the Agreemuut il e
expiration - the term of the Agreement. -~y to Johnson ¢ onuwoi
monthly bt ing rental fee developed from ~e appraise:: bl v
derived fro:  a real estate appraisal periorr - o the fouiim, with she
appraiser - he selected by the Port Autbor . T an cppeaiaad o
conducted - building rental fee will be det rnined usin. J 2
rate for cc arable space at the Alrport or ine existing raie increasew oy
the CP!, whichever is higher.

Caonzent 10 TA-104035 of Apal 7, 2000,




7.9.1

7.10

7.10.1

7.11]

Effective or
anniversary
Agreement : .
the monthlv
numeraor .
Decen: ur o
and the der:
Deceni o 1
payablzin i

In the event
(20) year an
subsection
construction
day after £,
T
e oien e
mo hlv -
foom areal.
be selectec
building re:

i)

comparable

whichever -

Effective -
4 niversar.
£ men
the mtw:wll';ff.
MU S0 ¢
December
and th. der
December
payable in .

The turm
Urban Cor.-
Departmant
Northooser
Departmer!
of 1953 =
of pu:lishy
reference b
the Bureau

In addi-ou

. yeurs preceding.
-vent shall the monthly fuo be i

2 urnually thereafter, the ¥ zer .
1 -ding rental fee stated above

-vent shall the monthly fee be le

1 ubor, Bureau of Labor ~iaty
~ Ta the event the reference box. 4 chunged for the purpose

the January 1Ist following the twentieth (20th) year
the Completion Date described in subsection 5.1 of the
+ a..nually thereafter, the User <7 'l pay to Johnson Controls
iilding rental fee stated above.  .ltiplied by a fraction, the
which shall be the CPI as p ~/ishod for the month of

1 year immediately preceding ' ary 1 of the fee increase

inator of which shall be the (. uhliched % the month of

“hur the year preceding.

it the term of the Agreement = :onded beyond the twenty
crsary of the completion of 3 . truction provided for in

of the Agreement due to :i - later completion of the
- ded for in subsection 3.2 alw ., the User shall, from the

“ventieth (20th) year anniversary of the Completion Date of

n provided for in subsection 5.7 of the Agreement until the
e term of the Agreement, pay to Johnson Controls a
ro rental fee based upen the appraised building rate derived

ile appraisal performed of the facility, with the appraiser to

the Port Authority. If an appraisal is not conducted the
i fee will be determined using the prevailing rate for

ace at the Airport or the existing rate increased by the CPI,
. vher.

the January Ist following
the Completion Date descrih.

¢ twentieth (20th) vyear
in subsection 5.2 of the
i pay to Johnson Controls
altiried by a fraction, the
which shall be the CFI as ¢ - islod for the month of
e yoar immediately preco-ling . v 1 of the fee increase
intor of which shall be the Ci’i »uhlished for the month of
+ years preceding. In comp. i the total monthly fee
than the year preceding.

7" as used herein shall be the O sumer Price Index for all
ners of the Bureau of Labor &1
abor, all Ttems, Selected |ar.

1ics of the United States
Cities, for the New York -

by the United States
<, wing the reference base

“ew Jersey area as pubind

-fall be converted to the
the method prescribed by

tie CPI, the new reference bu
0f 1983 = 100 in accordance v

i .abor Statistics.

all other fees set forth in this Section, the User shall pay to

i6
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the Airpor.
receipts (i
period

(hereinaficr

7.12.1 The term gr

User at the
shall be ex..

7.12.1.1 stated by .

the taxing ..

crator a gross receipts fee of Five Percent (5%) of the gross
weinafter defined) of the User arising during each annual
~.ess  of Fourteen Million Dollars ($14,000,000.00)

“ed ‘he “annual exemption amennt™),

« receipts as used herein shall © can all monies derived by
wwo as such defined hercuri . provided, however, there

. rom gross receipts for purp: s of such fee:

¢ pood by customer of User and directly remitted by User to

x collecting authority, and

7.12.1.2 all monies paid or payable to User for the sale of aviation fuel and

lubricants.

7.12.2 During any .

8.1

8.2

ual peri: . of the term of the A, ement if the fevs pursue

to this Svctic  are wsosisied the exemption are ot stipulated in subsection
7.12 hereet 2! boincreased by an amount ¢ al to twenty (20) tim: s the
amount bw il fae casic fee or other sucl. fee was escalated. If the
escala'ion ..t fee shall become effective other than at the end of an
annual pero under the Agreement, the incredse in the annual exemption
amount shal 2 increased pro rata.

Time of Pi»  untand Computation of Amount

User ~hell ¢ to he Airport Operator the 1 «thly payments of the fee
specified ir. .~ Section entitled “Fees to the .irpc:t Operator” hereof in
advanc: o o 1vst (1st) day of each and ev«  :1onth, without tender of
an invoice ¥ tae Alrport Operator, ur:  the termination of this
Agreement, ovided however, if this A:eer .t is terminated other than
the last day [ the month the last paymen -nigi” be the then effective
monthly fe. prorated in the same prooroc e number of days the
Agreemer” - oifective in the last month b .-s to the actual number of
days i «r'd onth,

For each av .l period the User shall pav the . recelpts percentage fee
as follows:  the twentieth (20th) day of th. “rut (1st) month following
the EVecti:. Date and on the twentieth {. ) day of each and every
mont]. the ‘er including the month fo'«c .o the end of the annual
period, the  or shall render to the Afrpors { ot a statement certified
by User's = ncipal financial officer “woa'r  its cross receipts for the
precedicz « i month and its cumulative  v=s recelpts from the date

of corumne:
throu: the
statemer. -
periou are .

mees of the annual period for ~hich the report 1s made,
<tidny of the preceding calend: icnth; whenever any such
il show that the cumulative -3 receipts for the annual
wiess of the annual exemption <. wount, the User shall pay to
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8.5

the Airport Operator at the time of rendering the stoicnont i wwoes
equal to Five Percent (5%) of such excess and shall on e o £ 2t
day of each month thereafter during the annual period .rif the mvomh nog
succeeding that annual period, pay to the Airport Cpuriior oo wnount
equal to Fi*  Percent (5%) of the gross receipts of each: il suiac ma
during the . .ual period. At any time that the annual <.cipion
is decrease.. v abatement so that there is an excess of vion roce i o
which such - rcentage fee has not been paid the same =il bo povanis
the Airport  -erator forthwith.

Upon any 1. ination of the Agreement, even if state:d (o oo i wame
effect as ¢x;  tion, but in no event if termination of the uroiicn b e
to terminati.  of the Basic Agreement, the User shall, v i iy (260
days of the  iuctive date of such termiination. make = noveens o
percentage . . - computed as follows: (1) the User shall v tivn coern
days after t:. . effective date of termination render to the “irporr Siporaio
statement of ross receipts certified by User's prineip.. fo.ncial office
for the ann:  period in which the effective date of tey:ivution fuite o
(2) the pa-: 1t when due on account of all such perc. iz 1
annual peric ~ in which the effective date of termination j+iis o0 :
excess for - -h percentage fees computed as follows, over iho winl of
such perce: :e fee payments previously made for such wviia. poricd
Five Percent (5%) of the gross receipts of the User for such ol posos
which are in excess of the annual exempuon amouv:nt, wiid ovnus
exemption amount being multiplied by a fraction, the nu: crator of winen
shall be the siumber of days from the commer 2ment of 11" connd period
to the effective date of termination, and the - 1 of sbocs st il oo
three hundred sixty-five (363).

Nothing contained in the foregoing shall affect the survival of the
obligation ¢f the User as set forth in the Hzctions of this Agreement
covering the survival of the User’s obligations.

The fees specified herein shall be payable at - .. Office of the Manager of
Teterboro Airport, 399 Industrial Avenue, Tv  tbhoro, New lJersey 07608,
or such other location as may from time to tin.  be substituted therefor.

9. Construction Pavments

9.1

5.2

In the event that the User seeks Port Authority financing for construction
of any of the hangars or other improvements the following will apply.

(a) The ‘iollowing terms as used in this Agreement shall have the
respective meanings given below:

18
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(1

(2)

“Co -tructinn Commencerment Date” shall moun the #rat date s
cort ior of the User enters upon any portisn of the Space to
perl: . say portion of the Construction Work.

“Co truction Costs” shall mean the following co s ac - iv paid
by the User to the extent that the inclusion of the same is g i
by sound accounting practices consistently applied;

(- . .ounts actually paid to indep: .ent contractors 'ov work
act . 'ly performed and labor actu: — [.riished and :ooreriads
act 'ly delivered in connection . . the perforncuce of the

Ce ruction Work;, and

(it wennts actually paid in connection with ihe {onsiruction
Yoo fur engineering, architectural, profear onal avd consabin:
sert cus. o construction  management el snmoreision
conruction provided, however, payme =~ raior s o

sty (39) shall not exeeed fifteen percont (1570 of the wmour:s
poanaer paragraph (a) (3) (1 );

prov'.od and to the extent that such work is porioimed by e fs oy
in ». ordance with all the termxs : 3 provicions of b s
Agre cont oand (1) the final (o -iecton Spphestion o0
(inci .ng the final plans and speuiit vt as oy byl
Port Authonty pursuant to Section .0 of ihe  Sgrecinend
Not- L:ianding the foregoing, the Construviion Costs shudl oo
inel

(i} the costs of Construction Work which although perforried
pursuant to an approved ©wh: or specification is not
incorporated in the final p. v und specifications as
approved by the Port Autlorit v the cost of altering such
Construction Work; or

(ii)  any amounts paid for or in ..nnection with any ftrade
fixtures or other personal propc ~ « of the User.

“Construction Payment” shall mean © I payment made by the
Port Authority to the User for Construe 1 Costs.

“Construction Payment Amount™ shall :cin the cuiresite amount
of all Construction Payments made - :he Pout iovity to the
User :t any time during the term of . .= Agreen:unt pursuant to
s aph (b) of this Paragraph 15 ¢f Suppieineit No. 4 to the
Agre nent together with the Acen':d Amount accumulated
ther.

S
Wl
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()

(6)

(b)

“Construction Payment Date” shall mean the date upos which each
Connwtion Puyment is made pursuant to the Paragrost,

“Fii. Date” shall mean the last .y of the iwolfth wont
foll:  ng the month in which the oriifigate of he Ler i
dehi ad to the Port Authority parst ot to Section - £ 04 of the
Aure nent

The o1 Authority shall reimburse the User for {onsiruction
Cost . subject to and in accordance with the terms s provisions
her:  .ior set forth.

(1) On the twerneth day of the e il
month i wen the Constru.on o
occurs, arc on the twerteth « v of couh
thereafter . to and including €0 culends
the Final Date, the User siait & vornovin
certificate which shall be sig: ¢ bv &

officer of the User, swoin v ciove 5 notury punbic, and
shall:
(i) certify the amounts of actual payments made by the User

and the amounts actually due and payable from the User to
its independent contractors for work actually performed
and labor and materials actually furnished for the
Construction Work; _

(i)  certify the amounts of actual payments made by the User
and the amounts due and puyable from the User in
connection with the Construction Work for engineering,
architectural, profegsional, consulting services, construction
management and supervision of construction;

(iii)  certify all due and payable amounts included by the User in
previous certificates against which a Construction Payment
has been made by the Port Authority to the User and which
have been paid by the User since the submission of each
such previous certificate, and shall have attached there to or
included therein such venific: n as shall be required by
the Port Authority, that such ai- unts have been paid;

(iv)  certify the total cumulative ¢ ments made by the User
from the commer - m 1t of &1 Construction Work to the
date of each¢ + ~ :a

(v)  contain a representation by :  User that the User will
apply the Construction Pay: 1t only against expenses
actually incurred as Construction Costs and for no other
purpose whatsoever;

20
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)

(vi)
(vii)

(viii)

(ix)

x)

In
Ao
of ih:
by it

but i

()

(ii)

(iii)

(iv)

o to the foregoing, the Us: -hali iireudsh to the Port

Port Authority from time to 1.

certify that the amounts, payments and cxponses thorely st
forth constitute Construction C - 1+

certify that the work for which paymoen: & regieied bas
been accomplished, that the ampunts rogue: @ G
paid or are due and payable to the User s conirucion, and,
subject to the concurrence of ths Port »ochoni | thut sl
work is in place and has a value of not less than the wmoan
requested to be paid;

certify that each portion of the Construction Work covered
by such certificate has been performed in accordance with
the terms of this Agreement;

orlg,mais of the invoices of s

and other persons (whether iy
unpaid) and for such invoices viich
acknowledgement by such i lopondon
other persons of the receipt by ‘ony vt wich amounts and
payments; and

contain such further imformu & wrdd Socimorniation wiih
respect to the User’s costs as @ et x\‘.,i:.l(_"‘..L_‘-" ity T
time to time require, which info. novon, dovumentatinn and
certification shall be given = such orme o8 o be
adopted by the Port Authority.

i indormation concerminy T wnolon Cosiy ared ooy
Sormance of the Constriction Wi ;

iluited to, the following:

The User’s original detai’sd Construction Costs
projections, accompanied by a certification signed by an
independent engineering consu: .t or independent licensed
architect, to the effect th: the Construction Costs
projections submitted by the U - are accurate, and that the
same represent reasonable pric: for the work in question.
Reports of the fulltini res. =nt engineer or licensed
architect and reports of the U .r’s chief architect, which
reports or log must contain rer “ts as to activity conducted
in connection with the Const:::ction Work for each and
every day that such act ‘ty occurred from the
commencement of the work to = date of submission;

A certification signed by the 7 er’s architect or architects
certifying the value of work in place, both on and off the
site; and

Accurate, readable and complgte copies of all change

21
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(c)

orders, extra work suino satons,  desioe chang
authorizations and purchase o “crs 10 connecton wih e
Construction Work.

(3)  The "'ser shall mark as “final” its final cert:i'zate coverine the
Con uction Work, which certificate. with re.pect to ormicunts
witt ld by the User which have been deducted om a
Cor . uction Payment and which have subsequently been paid by
the er, shall have attached theretc or included thereon suc
veovicoation as shall be required by the Port Authority that such:
vt |d and deducted amounts have been paid by thz User 2nd to
the « 2nt such withheld and deducted amounts havc been v aaid,
such. vithheld and deducted amounts bl be inclidsd! in the
ame .t of the final Construction Payv cat. Aftor submiitngg such
final certificate the User shall s ai: no funther cortificate
hereunder.

~

Subject to i+ provisions of subparagraphs (c} (1) through (c) (4°
within thiriv 30} days after the delivery of duly submitted ce"if .. = uy
the Uscr ga0 ving in full the requirements set-forth of this Paragr: -

Port Autiine shall pay to the User the amounts paid by =
certified 111 vt certificates, to the extent that such amountsor - - on
thereof hav. - ot theretofore been included in any Construction Payr ent.

(1) In the event this Agreement is not in : il force and effect, or the
User shall be under a notice of termin: . -on cf the use of the Space
under this Agreement, or in default :  ler any term or provisien
here: + the Port Authority shall have @ riehi Inie Jiscreuon o
witl. Id the payment of any Ccustri_Lon Payment to the Use;
prov :d, further, no payment or withholding of a Construction
Pay it shall be or be deemed to be a waiver of any rights of the
Port " .ithority with respect to the termination of the use of the
Spa. - under this Agreement, or to a default by the User under any
term v provision therefom or to the withholding or payment of
T Corstruction Paynicnis. or with respect to any determination
as 1. e usability of any itvm ¢ }f work.

(2) i iv - reby understood and agrecth - ovung in this Section shall
be o deemed to be for the bene”: o .y contractor of the User.

(3 [tis rherunderstood thet = o olow. n o7 the Port Authority no
pay: it will be made if t] : ’ort Av writv’s inspection or audit
doos ' substantiate 2 ¢ uis oo o such certificate and until
such matters have bowa - oo o o satisfaction of the Port

Autt 7y, but the Port Authority . 1 have no obligation to
coni -t any such inspection or audit, :
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(d)

{e)

)

4) No ¢ nstruction Payment shall be made by the Port Authority to
the er until all due and payable amounts included on all
prev . :ly submitted certificates have been paid by the User and
the .yrunt thoreof verified to the satisfaction of the Port
Avti ity fuiless suuh anounts are being withheld by the User and
the o onnt se withbeld <hall have been deducted from the amount
of & wsirieinen ’zi)ment).

If for any r.. - on the construction of the Construction Work or any portion

thereof is v rerformed in accordance with the terms and provisions of (1)
this Agreen 1, ard (i1) the Construction Application(s) (including the
final ons o *vocifications) as finally approved by the Port Authority, 1t

is understo:  ard agreed that the Port Authority shall not be obligated to
make w1y asvaction Payments nor shall the Construction Payment

Amouii e e any amount for sach work or any costs in connection with
the rermova.. tostoration, me'tfication, correction or change require:! to
cause i sark 1 comply with stich terms and provisions, and i ihe
event “but 1t Port Authority chsll nave made a Construction Payroont ur
such work. o Port Authority shall have the right 1 v 1 7hold and credit
future Ces ction Payrecci: against any such amount or upon demand of
the Port A wivy, the Toser 270l pay to the Port Authority the amount of

any such Cor. truction Peyviiznt or portion thereof covering such work.

The entire obligation of the Port Authority under this Agrvooent for
Construction Costs shall be Unitivd in amount to a teid sion of Tl
Million Dollars and No Cuoiis (33,000,000.00), and ied 0 e to
Construction Costs adequately documented and covered T ceriitizan - of
the User subraitted in accordance with subparagraph (b) of this Paragraph
no later tharn the Final Date.

The User shal! promptly submit to the Port Authority further information,
including but not himited to its estimate of the amounts and times of the
various payments it will be making for Cor<rruction Costs as the Port
Authority m-+ from time to time, and at any time, request, and shall be
available 1 or cause its architect or ¢ :neer to be available for
consultatior : connection with payment cer::  ates submitted pursuant to
subparagra; ‘b) of this Paragraph.

Without lim ring any other provision o: th's i zement, the Port Authority
shall have the night at any time and o ' me to time by its agents,
employees and representatives to audit and = ¢t during regular business
hours the books, records and other data of th.: . ser relating to the cost of
the Construction Work, it being understocd @ u the Port Authority shall
not be bound by any prior audit conducted Ly 1t. The User agrees to keep
such books, records and other data within the Port of New York District.
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(0

10.1

10.1.1

(D

The User shall maintain such books, records and other data for five (5)
years after the User has delivered the certificate marked “final” called for
under subparagraph (b) above,

If the User has included in any portion of the cost of the Construction
work any item as having been incurred, but which in the opinion of the
Port Authority was ot so incurred, or which in the opinion of the Port
Authority was not so incurred is 7o 2n item properly chargeable to such
element of cost under sound acconniing rractice, or does not represent an
appropriate division of the costs of a particular contract which are required
to be designated according 10 time of performance or delivery, and the
parties have been unable to resolve their differences within 90 days after
the Port Authority gave its notice objecting to the same, the Port
Authority’s decision as to the nature of the iterns in question shall be final.

Any payment by the Port Authority which may exceed the limitation set
forth in subparagraph (a) (3) (ii) shall be promptly refunded to the Port
Authority upon demand. Further, in connection with the limitation set
forth i sabparagraph (a) (3) (i), of this Paragraph, it is agreed that such
Piminier shall not be applied for the purpose of calculating the amount of
a Construction Payment until the User has submitted the final certificate as
herebnhefore provided, at which time such fifteen percent limitation shall
be applied).

P Bental

These paragraphs related to Additional Rental are only used when the
User accepts Port Authority advances for construction payments.

The following terms as used in this Agreement shall have the respective
meanings given below:

“Monthly Additional Rental Commencement Date” shall mean the earlier
occurring of (1) January 1, 2002 or (ii) the first day of the month following
the month during which the Completion Date, as defined as the date a
certificate of occupancy has been issued occurs,
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(2)

“Monthly Additional Rental Factor” shall mean the factor or factors
derived in accordance herewith from time to time by the application of the
following formula:

0.006875

(3)

(4)

&)

10.1.2

(1)

2)

1 = Additional Rental Factor
(1.006875)"

Where n (a power) equé¢'s *' e number of calendar months (expressed in
whole numbers) from 2y Additional Rental Commencement
Date to the expiration date of{ = Agreement.

The term “Accrued Amount” shall mean the monthly amount, calculated
on the last day of each calendar month, equal to the product obtained by
multiplying 0.004375 and the amount of the Construction Investment
Amount {including any previously calculated Accrued Amount) during
said month, for each month during the period commencing on the first
Construction Advance Date and ending on the day preceding the Monthly
Additional Rental Commencement Date.

The term “the Reimbursement Amount” shall mean the Construction
Advance Amount and the sum of the Accerued Amount determined for the
day preceding the Monthly Additional Rental Commencement Date.

The “Monthly Additional Rental Period” shall mean the period
commencing on the Monthly Additional Rental Commencement Date and
ending on the expiration date of the Agreement. ’

The User shall pay to the Port Authority a Monthly Additional Rental as
follows:

Commencing on the Monthly Additional Rental Commencement Date, the
User shall pay to the Port Authority a Monthly Additional Rental which
shall be an amount determined for and payable on the first day of each and
every calendar month occurring during the Monthly Additional Rental
Period equal to the product obtained by multiplying the Reimbursement
Amount by the Monthly Additional Rental Factor.

(i) In the event the Monthly Additional Rental Commencement Date shall
precede the Final Date and the Port Authority shall make a Construction
Advance or Construction Advances to the User on or after the Monthly
Additional Rental Commencement Date (each such payment being a part
of the Construction Advance Amount and being herein called a
“Subsequent Construction Advance™), then, with respect to each such
Subsequent Construction Advance, a Monthly Additional Rental Factor
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shall be calculated using the formula set forth in item (2) of subparagraph
(a) hereof where n (a power) shall equal the number of calendar months
(expressed in whole numbers) from the date of each such Subsequent
Construction Advance if such date be the first day of a calendar month, or
if not then the first day of the following calendar month, to the expiration
date of the Agreement.

(i)  As a part of the payment of Monthly Additional Rental due as
provided in this subparagraph (b) and in addition to the foregoing, the
User shall pay to the Port Authority on the first day of each and every
calendar month during the Monthly Additionally Rental Period subsequent
to the payment of each Subsequent Constructien -Advance, an amount
equal to the product obtained by multiplying (A) the amount of each
Subsequent Construction Advance and (B) the Monthly Additional Rental
Factor applicable to said Subsequent Construction Advance; such amount
1o be payable as a part of the Monthly Additional Rental payments to be
made hereunder and to be deemed a part thereof for all purposes of the
Agreemernt.

(1i1)  As a part of the payment of Monthly Additional Rental due as
provided in this subparagraph (b} and in addition to the foregoing, the
User shall pay to the Port Authority an amount equal to the product
obtained by multiplying (A) the amount of each Subsequent Construction
Advance made on other than the last day of a month, and (B) the number
of days in the period from the date of such Subsequent Construction
Advance 1s made to and including the last day of the calendar month in
which such Subsequent Construction Advance is made; and (C) the
quotient derived from dividing 0.006875 by 30; such amount to be payable
as part of the Monthly Additional Rental payment due on the first day of
the month following the month in which such Subsequent Construction
Advance is made.

10.1.3 In the eve it tI ~ a Pc™ Authority audit shall disclose that the User has
expended Con n Costs which total less than the total of all
Construction A "vances made to the User hereunder up to the time of such
audit then, upon demand of the Port Authority, the User shall immediately
pay to the Port Authority an amount equal to the difference between the
amounts expended by the User as disclosed by the Port Authority audit
and the aforesaid amount of the total of all Construction Advances made
to the User and effective from and after such date of payment the
Construction Advance Amount shall be reduced by the amount of such
payment and the Monthly Additional Rental payable by the User adjusted
appropriately hereunder.

11, Care. Maintenance and Repair
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11.2

The User shall at its own expense at all times keep the Space and all the
User's fixtures, eq yme:t d personal property which are located in any
parts of the Space ¥ are open to or visible by the general public, in a
clean and orderly cc " ion and appearance.

The User shall, at its own expense, repair, replace or rebuild all or any part
of the Space which may be damaged or destroyed by the acts or omissions
of the User or by those of its employees, customers, guests or invitees or
of other persons doing business with the User.

User shall perform all snow removal from the Space in a manner
prescribed by an annual snow removal plan which shall be submitted to
the User each year, by the Airport Manager, prior to start of the snow
SEAS0N.

11.3.1 In the event the User fails to adhere to said plan, the Airport Operator may,

11.4

1.5

11.6

at its option, without notice to the User commence corrective action and
charge the cost thereof to the User. The amount of such charge to
constitute an item of a additional fee.

Except for reasonable wear which does not adversely affect the
weathertight condition or structural integrity of the Space and its
improvements or the proper and efficient utilization thereof, the User at its
own expense shall take good care of the Space, including wi out
limitation paved and unpave ' 5, lences, skylights, steelwork, 's,
partitions, floors, foundati ns, « , columns, windows, dov ;,

every kind, plumbing, heatir , lights, sewerage, drainage, water . pply
and electrical systems, inc.ac.ag all pipes, wires, lines, conduits,
equipment and fixtures.

The User shall perform all structural and nonstructural maintenance,
repairs, replacements and painting at the Space, including walls, cetlings,
windows, doors, floors, partitions, glass, electrical, plumbing and heater
equipment and fixtures, air conditioning and ventilation equipment that
service the Space, regardless of the cause of condition requiring the same,
except for reasonable wear which doe not adversely affect the
weathertight condition or structural o1 v of the Space and its
improvements or the proper and efficient util..a.ion thereof.

In the event the User fails to commence to so repair, replace, rebuild or
paint as required above within a period of ten (10) days after notice from
the Airport Operator so to do, or fails diligently to continue to complete
the repair, rebuilding, replacement, or painting of all the Space required to
be repaired, replaced, rebuilt or painted by the User under the terms of this
Agreement, the Airport Operator may, at its option, and in addition to any
other remedies which may be available to it, repair, replace, rebuild or
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paint all or any part of the Space included in the said notice, and charge
the cost thereof to the User, the amount of such charge to constitute an
item of additional fee.

12. Services to the User

12.1

12.2

12.3

12.4

12.5.1

The Airport Operator shall supply connections for water, sewerage,
electricity, and gas to the Space, if applicable.

The User shall promptly pay all domestic water, electric, gas and other
utility bills covering consumption by the User in the Space. In the event
that any such bill or bills remains unpaid for a period of thirty (20) days
after the same becomes due and payable, or in the event that any such bill
remains unpaid at the expiration or earlier termination of this Agreement,
the Airport Operator may pay the same and any interest or penalties
thereon, and the total payment or payments at any time so made shall
constitute an item of additional fee, payable to the Airport Operator upon
demand..

The User agrees to heat the enclosed portion of the Space to a sufficient
temperature so that plumbing, fire protection and sprinkler systems, will
not be damaged by the cold.

In the event that the Borough of Teterboro, or the State of New Jersey or
any other municipal subdivision, or corporation now furnishing, with or
without charge therefor, any services which are beneficial to the User in
its use or occupancy of the Space shall hereafter impose charges or
increase existing charges for such services, the User agrees to pay the
Alrport Operators as an item of additional fee hereunder such of the
charges or the increase in charges as may be imposed or assessed against
the Airport Operator in respect of the Space of the User or its use or
occupancy thereof.

The Airport Operator shall charge the User on an equitable basis for the
following services:

Sewer usage, taking into account total usage of others on the same sewer
systerm; and

12.5.2 Standby water charges for fire protection system, taking into account total

usage of others on the same systems, if applicable; and

13, Insurance

13.1

During the term of this Agreement, the User shall, insure and keep insured
to the extent of 100% of the replacement value thereof, all buildings,
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structures, improvements, installations, facilities, and fixtures now or in
the future located on the Space against such hazards and risks as may now
or in the future be included under the standard form of fire insurance
policy of the State of New Jersey and also against damage or loss by
windstorm, cyclone, tomado, hail, explosion, riof, civil commotion,
aircraft, vehicles and smoke, under the standard form of fire insurance
policy of New Jersey and the form of extended coverage endorsement
prescribed as of the effective date of the said insurance by the rating
organization having jurisdiction, and also covering beiler and machinery
hazards and risks and also, subject to the availability thereof, covering
nuclear property losses and contamination hazards and risks in a separate
insurance policy or policies or as an additional coverage endorsement to
the aforesaid policies in the form as may now or in the future be
prescribed as of the effective date of said ; insurance by the rating
organization having jurisdiction.

For the Space known as Hangar 5, 14 and any new hangar which may be
build on the Space, during the term of this Agreement, the Alrport
Operator <521, for the account of and expense of the User, provide, insure
and keep insured iv the extent of 100% of the replacement value thereof,
all buildings, structures, improvements, installations, facilities, and
fixtures now or in the future located on the sald Hangar facilities against
such hazards and risks as may now or in the future be included under the
standard form of fire insurance policy of the State of New Jersey and also
against damage or loss by windstorm, cyclone, tornado, hail, explosion,
riot, civil commotion, aircraft, vehicles and smoke, under the standard
form of fire insurance policy of New Jersey and the form of extended
coverage endorsement prescribed as of the effective date of the said
insurance by the rating organization having jurisdiction.

The aforesaid insurance coverages and renewals thereof shall insure the
Port Authority and the Airport Operator as their interests may appear and
shali provide that the loss, if any, shall be adjusted with the Airport
Operator and the Port Authority and shall be payable to the Port Authority
or the Airport Operator as their interests may appear.

At least seven (7) days prior to the beginning of the term of this
Agreement, the policies or certificates representing said insurance shall be
delivered by the User to the Airport Operator and each policy or certificate
delivered shall bear an endorsement obligating the insurance company to
furnish the Port Authority and the Airport Operator twenty (20} days
advance notice of the cancellation of the insurance evidenced by said
policy ‘or certificates or of any changes or endorsements which may be
made thereon. Renewal policies or endorsements which may be v de
thereon. Renewal policies or certificates shall be deliver: d to the Alrpint

Operator at least twenty (20) days before the expiration ¢ rance
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13.6

13.7

13.8

which such policies are to renew.

In the event the Space or any part thereof shall be damaged by any
casualty against which insurance is carried pursuant to this Section, the
User shall promptly notify the Airport Operator of such casualty and shall
thereafter furnish to the Airport Operator such information and data as
shall enable the parties to adjust the loss.

To the extent that any loss is recouped by actual payment to the Port
Authority or the Airport Operator, of the proceeds of the insurance herein
referred to above, such proceeds will be paid to the User to cover its costs
of rebuilding or repairing the portion or all of the Space which has been
damaged or destroyed. Such payment will be made by the Airport
Operator to the User in installments if requested by the User and as work
progresses provided that as to each request for payment the User shall
certify by a responsible officer or authorized representative thereof that the
amounts requested are due and payable to its contractor for work
completed. Upon completion of all the work, the User shall certify by a
responsibie officer or authorized representative that such rebuilding and
serairs have been completed, that all costs in connection therewith have
evr paiid by the User and said costs are fair and reasonable and said
cortification shall also include as itemization of costs. Nothing herein
contained shall be deemed to release the User from any of its repair ,
maintenance or rebuilding obligation under the Agreement. If the
proceeds of any such 1nsurance paid to the Airport Operator exceed the
User’s costs of rebuilding or repair, the excess of such proceeds shall be
retained by the Airport Operator.

If there is damage or destruction to the Space covered by insurance under
this Section, the User shall preoipils rupair, rebulld or replace the
damaged or destroyed portion ¢! the “scce.  If the User does not so
properly proceed then the Airport Ope:itor may repair or rebuild and may
apply such proceeds of such insurance towards such repair, replacement
and rebuilding, but no such application shall relieve the User of its
obligations under this Agreement

The User, for its own protection, may separately insure al its own expense
such fixtures, equipment or other personal property at the Space as its
interests may appear.

If there is damage or destruction to the property covered under this section
which occurs within the last three years of the term of the Agreement, the
User may elect (in its sole discretion) not to repair, replace, or rebuild such
damaged or destroyed property, in which case such obligations shall be
discharged (provided the insurance applicable thereto has been maintained
in full force and effect) and the entire proceeds of insurance applicable
thereto shall be retained by the Airport Operator.
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14, Ingress and Egress

14.1.

14.2

14.3

14.4

The User, its customers, ifs contractors, suppliers of material and
furnishers of services shall have the right of ingress and egress between
the Space and the city streets or public ways outside the Airport by means
of such pedestrian or vehicular roadways to be used in common with
others having rights of passage within the Airport as may from time to
time be designated by the Awrport Operator for the use of the public.

The User shall have the right of ingress and egress between the Space and
the public landing areas at the Alrport by means of connecting taxiways,
to be used in common with others having rights of passage thereon.

The use of any such roadway or taxiway shall be subject to the Rules and
Regulations of the Airport which are now in effect or which may hereafter
be promulgated for the safe and efficient operation of the Airport. The
Airport Operator may, at any time, temporarily or permanently, close or
consent to or request the closing of, any such roadway or taxiway and any
other way at, In or near the Space presently or hereafter used as such, so
long as a reasonable means of ingress and egress as provided above
remains available to the User.

The User hereby releases and discharges the Port Authority, its
Commissioners, officers, employees and agents; the Airport Operator, its
subsidiaries and affiliates, their Directors, officers, employees and agents
and all municipalities and other governmental authorities and their
respective successors and assigns, of and from any and all claims,
demands, or causes of action which the User may now or at any time
hereafter have against any of the foregoing, arising or alleged to arise out
of the closing of any street, roadway or other area, whether within or
outside the Space. The User shall not do or permit anything to be done
which will interfere with the free access and passage of others to space
adjacent to the Space or in any streets or roadways near the Space.

15. Indemnity, Liability Insurance

15.1

The User shall indemnify and hold harmless the Port Authority, its
Commissioners, officers, employees and representatives; and, except for
the gross negligence of the Airport Operator, the Airport Operator, its
subsidiaries and affiliates, their Directors, officers, employees and agents
(to nclude reasonable attorney's and other professiopal fees) from and
against al} claims and demands of third persons, including, but not limited
to, claims and demands for death or personal injury or for property
damage arising out of the use and occupancy of the Space by the User or
out of any other acts or omissions of the User, its officers, employees on
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15.2.1

the Space or out of the acts or omissions of others on the Space with the
consent of the User whether or not such claims, demands, causes of action,
liabilities, etc., are made or asserted before or against termination or
expiration of this Agreement.

In addition to the obligations set forth in the subsection immediately
above, the User, in 1t own name as assured, shall maintain and pay the
premiums on the following described policies of comprehensive public
liability insurance and automobile liability insurance which shall cover its
operations hereunder and shall be effective throughout the term in limits
not lower than the following:

Combined single limit of $75,000,000 for bodily injury and property
damage.

15.2.2 In addition to the obligations set forth in the above subsections, the User in

its own name as assured shall maintain personal property insurance
covering loss or damage to its property on or at the Space. Such policy
shall be in an amount to cover maximum exposure at any time.

15.2.3 The User in its own name as assured shall maintain and pay the premium

154

for a policy of hangar-keeper's legal liability insurance covering loss or
damage to aircraft or aircraft parts belonging to others and which are on
the Space in the custody of the User for storage, parking, repait, servicing
or safekeeping. Such policy shall be in an amount sufficient to cover
maximum exposure at any time, but in no event less than $50,000,000 per
loss.

The Airport Operator and the Port Authority shall be named as an
additional insured in any policy of insurance required above.

As to any insurapce required by the provisions of this Agreement to be
obtained by or at the direction of the User, a certified copy of each of the
policies or certificates evidencing the existence thereof, or binders,
together with evidence of the payment of the premium thereon, shall be
delivered to the Airport Operator within fifteen (15) days prior to
occupancy by User of the Space. In the event any binder is delivered, it
shall be replaced within thirty (30} days by a certified copy of the policy
or a certificate. FEach such copy or certificate shall contain a valid
provision or endorsement that the policy may not be cancelled, terminated,
changed or modified without giving twenty (20) days' written advance
notice thereof to the Airport Operator. A renewal policy shall be delivered
to the Airport Operator at least twenty (20} days prior to the cvpiration
date of each expiring policy, except for any policy expiring after the date
of expiration of the term. If at any time any of the polici 5 al eor
become unsatisfactory to the Airport Operator as to form or su® ¢ if

(3]
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16.

any of the carriers issuing such policies shall be or become unsatisfactory
to the Airport Operator, the User shall promptly obtain a new and
satisfactory policy in replacement.

Various Obligations of the User

16.1

16.1.1

16.1.2

16.2

163

The User shall conduct its operations in an orderly and proper manner and
so as not to annoy, disturb or be offensive to others at the Space on the
Airport. The User shall take all reasonable measures:

to eliminate vibrations ter ling to damage any equipment, structure,
building or portion of a by which is on the Space, or is a part thereof,
or is located elsewhe :or ~~ . ort, and

to keep the sound level of its operations within acceptable limits as
determined by the Airport Operator,

The User shall control the conduct, demeanor and appearance of its
employees and invitees and of those doing business with it, and upon
reasonable objection from the Airport Operator concerning the conduct,
demeanor or appearance of any such shall immediately take all lawful
steps necessary to remove the cause of the objection. If the Airport
Operator shall so request, the User agrees to supply and require its
employees to wear or carry badges or other suitable means of
identification, which shall be subject to the prior and continuing approval
of the Manager of the Airport.

It is the intent of the parties hereto that noise caused by aircraft éngine
operation shall be held to a minimum. To this end the User will conduct
its operations in such a manner as to keep the noise produced by aircraft
engines and component parts thereof to a minimum by such methods as
are practicable, considering the extent and type of the operations of the
User. In addition, the User will employ the maximum reasonable amount
of noise arresting and noise reducing devices that are available and
economically practicable, considering the extent of the operations of the
User. In its use of the Space, the User shall take all possible care, caution
and precaution and shall use its best efforts to minimize prop or jet blast
interference to aircraft operating on or to buildings, structures and
roadways, now located on or which in the future may be located on areas
adjacent to the Space. In the event the Airport Operator determines that
the User has not curbed the prop or jet blast interference, as set forth
above, the User hereby covenants and agrees to erect and maintain at its
own expense such structure or structures as may be necessary to prevent
prop or jet blast interference subject, however, to the prior written
approval of the Airport Operator as to type, manner and method of
construction.
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16.4

16.5

16.6

The User shall daily temove from the Space by means of facilities
provided by User all garbage, debris and other waste materials arising out
of or in connection with its operations hereunder, and any such not
immediately removed shall be temporarily stored in a clean and sanitary
condition in suitable garbage and waste receptacles, the same to be made
of metal and equipped with tight-fitting covers, and to be of a design
safely and properly to contain whatever material may be placed therein,
said receptacles being provided and maintained by the User. The
receptacles shall be kept covered except when filling or emptying the
same. The User shall exercise extreme care in removing such garbage,
debris and other waste materials from the Space. The manner of such
storage and removal shall be subject in all respects to the continual
approval of the Airport Operator. No facilities of the Airport shall be used
for such removal unless with the Airport Operator' prior consent in
writing. No such garbage, debris or other waste materials shall be or be
permitted to be thrown, discharged or disposed into or upon the waters at
or bounding the Space, unless such disposal 1s pursuant to an approved
discharge permit issued by Federal, state, county or local govermment.

It is intended that the standards and obligations imposed by this Section
shall be m¢  «d or complied with by the User in addition to its
complianc: v, . all applicable Federal, State and Municipal laws,
ordinances and regulations, and in the event that any of said laws,
ordinances and regulations shall be more stringent than such standards and
obligations, the User agrees that it will comply with such laws, ordinances
and regulations in its operations hereunder. Changes in such laws or
regulations are not grounds for termination of this Agreement.

The User shall promptly observe, comply with and execute the provisions
of any and all present and future rules and regulations, requirements,
orders and directions of the National Fire Protection Association and the
Fire Insurance Organization of New Jersey or of any other board or
organization exercising or which may exercise similar functions which
may pertain or apply to the operations of the User on the Space and the
User shall, subject to and in accordance with the provisions of this
Agreement relating to construction by the User, make any and all
structural or nonstructural improvements, alterations or repairs of the
Space that may be required at any time hereafter by any such present or
future rule, regulation, requirement, order or direction. If by reason of any
failure on the part of the User to comply with the provisions of this
Section, any fire insurance, extended coverage or other insurance rate on
the Space or any part thereof, or on the Airport or any part thereof, shall at
any time be higher than it otherwise would be, then the User shall pay to
the Airport Operator that part of all premiums paid by the Airport
Operator which shall have been charged because of such violation or
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16.7

16.7.1

16.7.2

16.7.3

16.7.4

10.8

failure by the User.
In connection with the conduct of User's business the User shall:

use its best efforts in every proper manner to maintain, develop and
increase the business conducted by it hereunder;

not to divert, or cause or allow to be diverted, any business from the
Airport,

maintain in accordance with accepted accounting practice during the term
hereof User's records and books of account recording all transactions af,
through or in anywise connected with the Airport which records and books
of account shall be kept at all times at the User's place of business at the
Alrport;

permit in ordinary business hours during the termn hereof and for one (1)
year thereafter the examination and audit, on a non disclosure basis, by the
officers, employees or representatives of the Airport Operator of such
records and books of account and also any records and books of account
of any company owned or controlled by the User if said Company
performs services similar to those performed by the User anywhere at the
Airport.

In addition to compliance by the User with all laws, ordinances,
governmental rules, regulations and orders now or at any time in effect
during the term of the use hereunder which as a matter of law are
applicable to the operation, use or maintenance by the User of the Space or
the operations of the User under this Agreement (the foregoing not to be
construed as a submission by the Airport Operator or the Port Authority to
the application to itself of such requirements or any of them), the User
agrees that it shall conduct all its operations under this Agreement and
shall operate, use and maintain the Space in accordance with a high
standard and in such manner that there will be at all times a minimum of
air pollution, water pollution or any other type of pollution and a
minimum of noise emanating from, arising out of or resulting from the
operation, use or maintenance of the Space by the User and from the
operations of the User under this Agreement. The Alrport Operator
hereby reserves the right from time to time and at any time during the term
of this Agreernent to require the User, and the User agrees to design and
construct at its sole cost and expense such reasonable structures, fences,
equipment, devices and other facilities as may be necessary or appropriate
to accomplish the objectives as set forth in the first sentence of this
paragraph. All locations, the manner, type and method of construction and
the size of any of the foregoing shall be determined by the Alrport
Operator.  The User shall submit for the Alrport Operator approval a
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169

16.10

16.10.1

Construction Application together with its plans and specifications
covering the required work and upon receiving such approval shall
proceed diligently to construct the same.

The obligations a ed by the User under the above paragraph shall
continue throupk t e term of this Agreement and shall not be limited,
affected, impaired or * 1 any manner modified by the fact that the Airport
Operator or the Port Authority shall have approved any Construction
Application and supporting plans, specifications and contracts covering
construction work and notwithstanding the incorporation therein of the
Airport  Operator' or the Port Authority's recommendations or
requirements and notwithstanding that the Airport Operator and the Port
Authority may have at any time during the term of the Agreement
consented to or approved any particular procedure or method of operation
which the User may have proposed, or the Airport Operator or the Port
Authority may have itself prescribed the use of any procedure or method.
The agreement of the User to assume the obligations under the above
paragraph is a special inducement and consideration to the Airport
Operator in entering into this Agreement with the User,

The User shall be solely responsible for compliance with the provisions of
this Section and no act or omission of the Airport Operator shall relieve
the User of such responsibility. Both User and the Airport Operator shall
use their best efforts to notify the other party of any rules, regulations,
orders, of which they may become aware.

The following terms shall have the following respective meanings as used
herein: |

“Environmental Damages” shall mean any one or more of the
following: (1} the presence on, about or under the Space of any Hazardous
Substance, as herenafter defined, and/or (1) the disposal, release or
threatened release of any Hazardous Substance from the Space, and/or (iii)
an Off-Space Hazardous Substance, as hereinafter defined, and/or (iv) any
personal injury (including wrongful death) or property damage arising out
of or related to such Hazardous Substances, and/or (v) the violation of any
Environmental Requirements, as hereinafter defined, pertaining to such
Hazardous Substances or Off-Space Hazardous Substances, the Space
and/or the activities thereon.

16.10.2 “Environmental Requirements” and “Environmental Requirement”

shall mean all applicable present and future laws, statues, enactments,
resolutions, regulations, rules, ordinances, codes, licenses, permnits, orders
(including agreed upon consent orders), approvals, plans, authorizations,
concessions, franchises, requirements and similar items, of all
Governmental Agencies, and all applicable judicial, administrative, and
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16.10.3

regulatory decrees, judgments, and orders relating to the protection of
human health or the environment, and in the event that there shall be more
than one compliance standard, as among the various Governmental
Agencies, the standard for any of the foregoing to be that which requires
the lowest level of a Hazardous Substance taking into account the nature
and intended use of the Space, the foregoing to include without limitation:

(a) All requirements pertaining to reporting, licensing, permitting,
investigation and remediation of emissions, discharges, releases, or
threatened releases of Hazardous Substances into the air, surface water,
groundwater, or land, or relating to the manufacture, processing,
distribution, use treatment, storage, disposal, transport, or handling of
Hazardous Substances; and

{b) All Environmental Requirements pertaining to the protection of the
health and safety of employees or the public.

“Hazardous Substances™ and “Hazardous Substance” shall mean
and include without limitation any pollutant, contaminant, toxic or
hazardous waste, dangerous substance, potentially dangerous substance,
noxious substance, toxic substance, flammable, explosive or radioactive
material, urea formaldehyde foam insulation, asbestos, polychlorinated
biphenyls (PCBs), chemicals known to cause cancer or reproductive
toxicity, petroleum and petroleum products and other substances which
have been or in the future shall be declared to be hazardous or toxic, or the
removal of which bave been or in the future shall be required, or the
manufacture, preparation, production, generation, use, maintenance,
treatment, storage, transfer, handling or ow=ership of which have béen or
in the future shall be restricted, , T qulated or penalized by any
Eavironmental Requirement.

16.10.4 “Off-Space Hazardous Substance” shall mean the presence of any

16.11

Hazardous Substance in, about or under property at the Airport other than
the Space as a result of the User’s use and occupancy of the Space,
whether by migration, release, discharge or any other manner, it being
understood that the User shall have the burden of proof to establish that
any migration of a Hazardous Substance from the Space was not a result
of the User’s use and occupancy of the Space.

The User agrees to assume all responsibility for all damages, costs, and
expenses of any kind incurred by the Alrport Operator or Port Authonty
caused by the negligent or willful actions of the User, its employees or
contractors on the Space or which occur directly as a result of any leak,
spill or other discharge of aviation petroleum hydrocarbons or Hazardous
Substance(s) which is regulated by any federal, state or local
governmental authority from tanks and lines owned or controlled by the
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17.

User, on the Space and which was caused by the negligent or willful
actions of the User, its employees, or contractors, and provided such leak,
spill or discharge <« vurs during the period the User occupied the Space
and owned or contre o any tanks and lines on the Space. It is expressly
agreed that the forepoing shall not be applicable to any loss, claim,
damage or liability arising from any contractual obligations of any third
party which the Airport Operator or the Port Authority may assume, shall
not be applicable to any damages or losses arising from loss of profits or
business opportunity, or any other special or consequential damages, nor
shall it be applicable to any attomeys' fees or any fine or penalties levied
upon the Airport Operator or the Port Authority. Further, the foregoing
shall be applicable only to leaks, spills or discharges which result in a
level of contamination exceeding standards required by applicable
authorities as of the date of the commencement of this Use and t - :cupancy
Agreement No. TA-304 and shall inure only to the Alrport Op - itor or the
Port Authority and not to any assigns or successors or to a . 1 son
or entity.

Prohibited Acts

17.1

17.1.1

17.1.2

17.1.

L

17.1.4

17.1.6

17.2

17.27]

The User shall not install, maintain, operate or permit the installation,
maintenance or operation of any restaurant, kitchen, stand or other
establishment of any type for the sale of food or of any vending machines
or device designed to dispense or sell merchandise or services of any kind
to employees or the public, except that User may, for the benefit of its
employees, customers, guests and visitors 1nstall coin operated vending
machines or services for the dispensing and sale of the following:

Hot and cold packaged foods;
Hot and cold beverages;
Candy and chewing gum;

Tobacco and tobacco products;

5 Newspapers and periodicals;

Telephone services {pay stations) (hereinafter called "vending machines").
If User, installs or causes to be installed, vending machines on the Space
for the limited sale of merchandise or services permitted hereunder, User
shall have the right to retain the revenucs derived therefrom, provided,
however, that:

The User shall itself, and shall also require its contractors,. to indemnify
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17.3

17.4

17.6

17.7

and hold harmless the Airport Operator, its subsidiaries and affiliates, their
Directors, officers, agents and employees and the Port Authornty, its
Commissioners, officers, agents and employees from and against all
claims and demands of third persons, including employees, (to include
reasonable attorney and other professional fees) officers and agents of the
Airport Operator and the Port Authority arising or alleged to arise out of
the installation, operation or maintenance of the User's vending machines
(or consumable obtained therefrom) or arising or alleged to arise out of
any actual or alleged infringement of any patent, trademark or copyright or
any alleged or actual unfair competition in any wise connected with the
operation of the User's vending machines whether or not such claims,
demands, causes of action, liabilities, etc. are made or asserted before or
after termination or expiratior: of this Agreement.

The limited right to instiil, operate and maintain vending machines
granted to User herein 2y boowermninated by the Alrport Operator at any
time during the term of this Agreement upon mnety (90) days' notice to
the User and the Airport Operator, at any time thereafter, may substitute
for the User's vending machines other rachines selling similar
merchandise or services operated by the Airport Operator or by its
permittee or concessionaire and thereupon User shall remove its machines.

Upon installation by the Airport Operator or by its permittee or
concessionaire of vending machines in substitution of User's vending
machines, all revenues derived therefrom shall be retained by the Airport
Operator.

Upon rendering of notice to User of termination of the right to coperate
vending machines, the Alrport Operator may elect to permit User's
vending machines to remain, but in such case, User shall pay or cause to
he paid to the Airport Operator each month for each machine upon the
same basis for the preceding month as any permittee or «rncessionaire of

e Ain “rt Operator then operating machines at the Airport for sale to the
i public of similar merchandise or rendering of sim:.: - services.

T... termination by the Airport Operator of the limited right of User to
install vending machines at the Space shall be nondiscriminatory in that
similar rights granted to other Users at the Airport shall be terminated
concurrently therewith, and in the exercise of such right by the Airport
Operator User shall not be entitled to assert any claim or institute any
action or proceeding at law or in equity to assert any claim on account
thereof whether for loss, damages or loss of revenue, consequential or
otherwise.

The User shall not overload any floor or paved area on the Space and shall
repair any floor including supporting members and any paved area
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damaged by overloading.

17.8  The User shall not do or permit to be done anything which may interfere
with the effectiveness or accessibility of the utility, mechanical, electrical,
drainage and sewer systems, fire-protection system and other systems
installed or Jocated on or in the Space.

17.9  The User shall not commit any nuisance or permit its employees or others
on the Space with its consent to commit or create or continue or tend to
create any nuisance on the Space or in or near the Airport.

17.10 The User shall not cause or permit to be caused or produced upon the
Space, to permeate the same or to emanate therefrom, any unusual,
noxious or objectionable smokes, gases, vapor or odors.

17.11 The User shall not do or permit to be done any act or thing upon the Space
which:

17.11.1 will invalidate or conflict with any fire insurance policies covering
the Space or any part thereof, or the Airport or any part thereof; or

17.11.2 which, in the opinion of the Airport Operator, may constitute an
extrahazardous condition so as to increase the risks normally attendant
upon the operations permitted by this Agreement; or

17.11.3 which will increase the rate of any fire insurance, extended
coverage or other insurance on the Airport or any part thereof or upon the
contents of any building or structure thereon. '

17.12 Except persons who have been granted valid permits and/or permission
from the Aurport Operator, User shall not permit, foster or allow on the
Space any persons not related to the User who are:

17.12.1 doing maintenance work on aircraft not owned or operated solely by said
persons,

17.12.2 giving flight instruction of any sort unless such persons are members of
User's flight instruction staff, or

17.12.3 conducting air taxi, aircraft charter or aircraft leasing of any sort.

Rules and Regulations

18.1  User shall observe and obey and shall compel others on the Space and
those doing business with it with respect to the Space to observe and obey
such Rules and Regulations of the Airport as are now in effect or as may
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19 Signs

19.1

19.2

be promulgated from time to time for the government and conduct of
operations ‘of the Airport for reasons of safety, health or preservation of
property, for the good and orderly appearance of the Space and for the safe
and efficient operation and use of the Space. If a copy of the Rules and
Regulations is not attached, then the Airport Operator will make a copy
thereof available to the User at the office of the Manager of Teterboro
Alrport.

Except with the prior written approval of the Airport Operator, the User
shall not erect, maintain or display any advertising, signs or similar
devices at or on the Space.

Upon demand by the Airport Operator, the User shall remove, obliterate or
paint out any and all advertising, signs and similar devices placed by the
User on the Space or elsewhere on the Airport without the prior approval
of the Airport Operator. In the event of a failure on the part of the User so
to remove, obliterate or paint out each and every sign or piece of
advertising and so to restore the Space and the Airport, the Airport
Operator may perform the necessary work and the User shall pay the costs
thereof to the Airport Operator on demand.

20. Assignment

20.1

20.3

The User agrees that it will not grant the right of sub-use, sell, convey,
transfer, assign, mortgage or pledge this Agreement or any part thereof or
any rights granted thereby without the prior written consent of the Airport
Operator. The Airport Operator may grant or withhold such consent
solely in its discretion for any reason..

1f the User assigns, sells, conveys, transfers, mortgages, pledges, or grants
the night of sub-use under this Agreement in violation of the foregoing
provisions of this Section, or if the Space is occupied by anyone other than
the User, the Airport Operator may collect from any assignee, sub-user or
anvone who claims a right to this Agreement or who occupies the Space
any charges or fees payable by said assignees, sub-user or other user and
no such payment shall be deemed a waiver by the Airport Operator of the
covenants or agreements contained 1n this Section nor of acceptance by
the Airport Operator of any assignee, claimant or occupant, nor as a
release of the User by the Airport Operator from the further performance
by the User of the agreements contained herein including but not limited
to the payment of fees.

In the event that the User enters info a sub-use agreement, with the consent
of the Airport Operator for the use and occupancy of the.entire Space,
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User agrees to pay to the Airport Operator an amount equal to forty-five
percent (45%) of any fees paid by the sub-user to the User in excess of the
fees due to the Airport Operator under Section 7 of the Agreement, after
deduction of a monthly administrative fee of ten percent (10%)of the
excess fee or Two Hundred and Fifty Dollars ($250.00), whichever is
lower.

21. Condemnation

21.1  The User, in any action or proceeding instituted by any governmental
agency or agencies for the taking for a public use of any interest in all or
any part of the Space, shall not be entitled to assert any claim to any
compensation or award or part thereof made or to be made therein or
therefor, or to institute any action or proceeding or to assert any claim
against such agency or agencies or against the Port Authority or the
Airport Operator, or its subsidiaries and affiliates for or on account of any
such taking {except the possible claim to an award for loss of the User's
removable fixtures), it being understood and agreed between the Airport
Operator and the User that the Airport Operator shall be entitled to all the
compensation or awards made or to be made or paid for in such taking,
free of any claim or right of the User.

21.2  In the event of a taking of the entire Space by any governmental agency or
agencies, then this Agreement shall be cancelled as of the date possessicon
is taken from the Port Authority by the agency or agencies, and shall cease
and expire in the same manner and with the same effect as If the
Agreement had on that date expired. The Airport Operator shall provide
User such advance notice as practicable. '

(R
—
Tk

In the event that all or any portion of the Space is required by the Port
Authority to comply with any present or future governmental law, rules,
regulation, requirement, order or direction, the Airport Operator may by
notice given to the User terminate the Agreement with respect to all or
such portion of the Space so required. Such termination shall be effective
on the date specified in the notice. The User hereby agrees to deliver
possession of all or such portion of Space so required upon the effective
date of such termination.

21.3.1 No taking by or conveyance to any governmental authority as described
above nor any delivery by the User nor taking by the Port Authority
pursuant to this subsection shall be or be construed to be a breach of this
Agreement or be made the basis of any claim by the User against the Port
Authority or the Airport Operator or its subsidiaries and affiliates for
damages, consequential or otherwise.

22 Non=Discrimination
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22.1

22.2

Without limiting the oroevoity of any of the provisions of this Agreement,
the User, for itself, its su. w0 in interest, and assigns, as a part of the
consideration hereof, dcws hereby covenant and agree as a covenant
running with the land that (I) no ;3 1 on the grounds of sex, race, color,
creed or national origin shall be " om participation in, denied the
benefits of, or be otherwise subjec 1 to discrimination in the use of the
Space, (2) that in the construction .. any improvement on, over, or under
the Space and the furnishing of services thereon, no person on the grounds
of sex, race, color, creed or pational origin shall be excluded from
participation in, denied the benefits of, or otherwise subjected to
discrimination, (3) that the User shall use the Space in compliance with all
other requirements imposed by or pursuant to Title 49, Code of Federal
Regulations, Department of Transportation, Subtitle A, Office of the
Secretary, Part 21, Nondiscrimination in Federally-assisted programs of the
Department of Transportation-Effectuation of Title VI of the Civil Rights
Act of 1964, and as said Regulations may be amended, and any other
present or future laws, rules, regulations, orders or directions of the United
States of America with respect thereto which from time to time may be
applicable to the User's operations thereat, whether by reason of
agreement between the Alrport Operator and the United States
Government or otherwise.

The User assures that it will undertake an affirmative action program as
required by 14 CFR Part 152, Subpart E, to insure that no person shall on
the grounds of race, creed, color, national origin, or sex be excluded from
participating in any employment activities covered in 14 CFR Part 152,
Subpart E. The User assures that no person shall be excluded on’ these
grounds from participating in or receiving the services or benefits of any
program or activity covered by this subpart. The User assures that it will
require that its covered suborganization provide assurances to the User
that they similarly will undertake affirmative action programs and that
they will require assurances from their suborganizations, as required by 14
CFR Part 152, Subpart E, to the same effect.

The User shall include the provisions of the above subsections in every
agreement or concession pursuant to which any person or persons, other
than the User, operates any business or facility in or at the Space providing
services to the public and shall also include therein a provision granting
the Airport Operator a right to take such action as the United States may
direct to enforce such covenant.

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

bt
b
(]

The User shall indemnify and hold harmless the Airport Operator, its
subsidiaries and affiliates and the Port Authority (to include reasonable
attorney's and other professional fees) from any claims and demands of
third persons including the United States of America resulting from the
User's noncompliance with any of the provisions of this Section and the
User shall reimburse the Airport Operator and the Port Authority for any
loss or expense incurred by reason of such noncompliance, whether or not
such claims, demands, causes of action, liability, etc., are made or asserted
before or after termination or expiration of this Agreement.

22,6 Nothing contained in this Section shall grant or shall be deemed to grant to
the User the right to transfer or assign the Agreement, to make any
agreement or concession of the type mentioned in this Section, or any
right to perform any construction on the Space.

23. Minority Business Enterprises

23.1 In accordance with the construction required in Section 5 of the
Agreement, the User hereby agrees to use its reasonable efforts to ensure
that minority business enterprises (M.B.E.) and women-owned business
enterprises (W.B.E.) as defined in 49 CFR Part 23 have the maximum
opportunity to participate in said construction. The participation goal for
M.B.E. and W.B.E. participation in the total contract price shall be twelve
percent (12%) for firms owned and controlled by minorities and five
percent (5%) for firms owned and controlled by women.

24, Right to Recapture Portions of User's Ramp Space

24.1  The User acknowledges that the Atrport serves the needs of the public
and that the Public Aircraft Facilities should be utilized to the fullest
extent possible with airport users afforded fair and reasonable access.
The User also acknowledges that the following subsections provide that if
the User does not utilize its facilities to the level set forth in stated
performance criteria such underutilized facilities may be either recaptured
by the Port Authority or required to be offered by the User to another user
in accordance with the following:
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243

244

It 15 hereby agreed that, commencing on January 1, 2001, which will be
known as the "Start Date”, and for each and every calendar year thereafter,
the Port Authonity may ascertain the User's percentage share (hereinafter
referred to as the “User’s Current Fuel Share™) of the total aircraft fuel
gallons sold (hereinafter referred to as “Total Current Fuel Dispensed™) at
the Airport for the preceding calendar year. The fue] dispensed by the
User for the year preceding the Start Date and the year preceding each and
every calendar year thereafter during which such calculation is made shall
be known as the “User’s Current Fuel Dispensed”. The User’s Current
Fuel Share shall be calculated by dividing the User’s Current Fuel
Dispensed by the Total Cament Fuel Dispensed preceding the year during
which such calculation is made. The User's Current Fue] Share for the
calendar year 1998 shall hercinafter be defined as “the Base Year's Fuel
Share"” and is shown below:

Teterboro Airport User Fuel Share in 1998

Atlantic Aviation Corporation 17.8%

First Aviation Services, Inc. 16.5%.

Jet Aviation of America, Inc.  34.4%

General Aviation Aircraft Services, Ing. 17.0%
(doing business as Million Air-Teterboro)

Signature Flight Support-New lersey, Inc. 14.3%

As of the Start Date and as of January 1st of each succeeding calendar
year, in the event that the User’s Cument Fuel Share for the respective
preceding calendar year is determined to be at least twelve and one half
percent (12.5%) less than the User’s Base Year Fuel Share, thé Port
Authority shall have the right but not the obligation, upon two (2) month’s
written notice to the User, to require the User and the User hereby agrees
to make ramp space (hereinafter called “Accommodation Space™)
available to other users, sub-users or the Port Authority in useable
increments as directed by the Port Authority in the amount and in the
manner and to the extent set forth below:

Percentage of User's

Current Fuel Share Divided by Ramp Space to be Made
User’s Base Year Fuel Share Available

87.5% (12.5% reduction or greater) Up to 20% of Total
75.0% (25% reduction or greater) Up to 50% of Total
50.0% (50% reduction or greater) Up to 100% of Total

In the event the User is so notified by the Port Authority it shall either (a)
enter imto a sub-use and occupancy agreement with another user as
determined by the Port Authority or (b) enter into a surrender agreement
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24.6

247

as directed by the Port Authority. Any such sub-use and occupancy
zoveement shall be subject to the prior and continuing approval of the Port

Adrport Oroerator, and the Port Authority of a Consent Agreement in form
suiilacwory to the Port Authority. Moreover, and without limiting the
foregoing, the User shall provide any and all information to the Airport
Operator as may be requested by the Airport Operator from fime to time as
to all aspects of its accommodation of Sub-user hereunder. Nothing
contained herein shall mn any way affect the discretion of the Airport
Operator or the Port Authority in granting or withholding its consent to a
sub-use and occupancy agreement.

The failure of the Port Authority to exercise its right under this Section
during any year in which it may have such a right shall not affect, waive,
or limit its rights to exercise such right in any subsequent year during any
period of underutilization. In ne event will the Accommodation Space
exceed the percentages set forth above.

The User shall make such ramp space available during the period set forth
in the aforesaid notice. The Port Authority shall consider a request by the
User to restore the Accommodation Space to the User when the User’s
Current Fuel Share shall have returned to within twelve and one half
percent (12.5 %) or less of the User’s Base Year Fuel Share, provided the
Accommodation Space 15 not then covered by a sub-use or other
agreement or at such time as the Port Authority deems it is in the best
interest of the Airport to restore the Accommodation Space to the User

The User agrees that all handling, sublease, sub-use and occupancy
agreements shall be at reasonable and at non-discriminatory rates, fees and
charges and shall be based on the recovery by the User of a pro rata share
of the User’s costs of (1) operation and maintenance, (2) services
provided, and (3) the User’s fees and investment in the Accommodation
Space.

Governmental Requirements

25.1

25.2

The User shall procure all licenses, certificates, permits or other
authorization from all governmental authorities, if any, having jurisdiction
over the User's operations at the Space which may be necessary for the
User's operations thereat.

The User shall pay all taxes, license, certification, permit and examination
fees and excise which may be assessed, levied, exacted or imposed on the
Space or operation hereunder or on the gross receipts or income to User
therefrom, and shall make all applications, reports and retuns required in
connection therewith.
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26.

253

25.4

The Airport Operator has agreed by a provision in its agreement with the
Port Authority covering the Airport to conform to the enactments,
ordinances, resolutions and regulations of wvarious governmental
authorities having jurisdiction of the Airport and of their various
departments, boards and bureaus in regard to construction and
maintenance of buildings and structures and in regard to health and fire
protection. The User shall, within forty-eight (4%) hours after its receipt of
any notice of violation, warning notice, summo:ns or other legal process
for the enforcement of any such enactment, :linunce, resolution or
regulation, deliver the same to the Airport Opcrator, Unless otherwise
directed in writing by the Airport Operator because the same is
inapplicable, the User shall conform to such enactments, crdinances,
rovolutions and regulations insofar as they relate to, in fact cover, the
operaiion: ol the User at the Space. In the event of compliance with any
such enaciment, ordinance, resolution or reguiation on the part of the User,
acting in good faith, commenced after such delivery to the Airport
Operator but prior to the receipt by the User of a v -it en direction from the
Airport Operator, such compliance shall not a breach of this
Agreement, although the Airport Operator ........ . no..fies the User to
refrain from such compliance. ]

The User shall promptly observe, comply with and execute the provisions
of any and all present and future governmental laws, rules, regulations,
requirements, orders and directions which may pertain or apply to the
User's operations at the Space. Any notice received by the Alrport
Operator shall be related to User as soon as practicable.

The User's obligations to comply with governmental requirements are
provided herein for the purpose of assuring proper safeguards for the
protection of persons and property at the Space.

Richts of Entry Reserved

26.1

26.2

The Port Authority, by its officers, employees, agents, representatives and
contractors and the Airport Operator and its subsidiaries and affiliates by
its officers, employees, agents, representatives and contractors shall have
the right at all reasonable times to enter upon the Space for the purpose of
inspecting the same, for observing the performance by the User of its
obligeti~s under this Agreement and for the doing of any act or thing
which the Port Authority or the Airport Operator may be obligated or have
te to ‘o under this Agreement, or otherwise. In the event of a
q t 17 a contractors authority, the User shall contact the Airport
Oper: .

Without limiting the generality of the foregoing, the Airport Operator and
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27.

28.

its subsidiaries and affiliates, by its officers, employees, agents,
representatives  and  contractors and by the employees, agents,
representatives and contractors of any furnisher of utility services in the
vicinity, shall have the right, for its own benefit, for the benefit of the
User, or for the benefit of others than the User at the Airport, to maintain
existing and future utilities systems or portions thereof on the Space,
including therein, without limitation thereto, systems for the supply of
heat, water, gas, fnel, electricity and for the furnishing of fire-alarm, fire-
protection, sprirkler, sewerage, drainage, telegraph and telephone
services, includin: 81! lines, pipes, mains, wires, conduits and equipment
commected “wvitn o7 prpurtenant to such systems, and to enter upon the
Space at all rcosonable times to make such repairs, replacenicnis or
alterations as ivay, in the op‘~*on of the Alirport Operator, be deemed
necessary or advisable and, fro - time to time to construct or install over,
in or under the Space new sy  1s or parts thereof, including lines, pipes,
mains, wires, conduits and eq pment; provided, however, that in the
exercise of such rights of repair, alteration or new construction the Airport
Operator shall not unreasonably interfere with the use and occupancy of
the Space by the User,

26.3  The exercise of any or all of the foregoing rights by the Port Authority, the
Airport Operator or others shall not be or be construed to be an eviction of
the User nor be made the grounds for any abatement of fees, nor any claim
or demand for damages, consequential or otherwise.

26.4  Nothing in this Section shall impose or shall be construed to impose upon
the Airport Operator or the Port Authority any obligation so to construct or
maintain or to make repairs, replacements, alterations or additions, or shall
create any hability for any failure so to do.

Basic Agreement

27.1 In the event the Basic Agreement is terminated, revoked, cancelled or
expires, this Agreement shall terminate on the day preceding such date the
same as if such preceding date were the expiration date of the term of this
Agreement and such termination, revocation, cancellation or expiration of
the Basic Agreement shall not be deemed a breach of this Agreement.

Patents, Trademarks

28.1  The User represents that it is the owner of or fully authorized to use any
and all services, processes, machines, articles, marks, names or slogans
used by it in its operations under or in anywise connected with this
Agreement. The User agrees to indemnify and to save and hold the Port
Authority, the Airport Operator, its subsidiaries and affiliates, their
Commissioners, Directors, officers, employees, agents and representatives
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free and harmless of and from any loss, liability, expense, suit or claim for
damages in connection with any actual or alleged infringement of any
patent, trademark or copyright, or arising from any alleged or actual unfair
competition or other similar ¢!:im 2+ out of the operations of the User
under or in anywise connected with this Agreement, whether or not such
claims, demands, causes of action. labilities, etc., are made or asserted
before or after termination or expiration of this Agreement and to include
reasonable attorney's and other professional fees.

26. Additional Fees and Charges

29.1  If the Airport Operator is reguired or elects to pay any sum or sums or
incurs any obligations or expense by reason of the failure, neglect or
refusal of the User to perform or fulfill any one or more of the conditions
or agreements contained in this Agreement, or as a result of an act or
omission of the User contrary to the said conditions and agreements, the
User agrees to pay the sum or sums so paid or the expense so incurred,
including all interest, costs, damages and penalties, and the same may be
added to any installment of fees thereafter due hereunder, and each and
every part of the same shall be and become additional fees, recoverable by
the Airport Operator in the same manner and with like remedies as if they
were originally a part of the Fees as set forth in the Section entitled "Fees
to the Airport Operator” hereof.

30. Right of Re-Entry

30.1  The Airport Operator shall, as an additional remedy spcn the giving of a

notice of termination as provided in the Section eutii e "Termination by
the Airport Operator” hereof have the right to re-crter the Space and
every part thereof upon the etitctive Jdate of termination without further

notice of any kind, and may rcvzin -+.d resume possession either with or
without the institution of sumary or any other legal proceedings or
otherwise. Such re-entry or regaining or resumption of possession,
however, shall not in any manner affect, alter or diminish any of the
obligations of the User under this Agreement, and shall in no event
constitute an acceptance of surrender.

31, Surrender

31.1 The User covenants and agrees to yield and deliver peaceably to the
Alrport Operator possession of the Space on the date of cessation of the
Agreement, whether such cessation be by termination, expiration or
otherwise, promptly and in good condition, except for reasonable wear
which does not cause or tend to cause deterioration of the improvements
or adversely affect the efficiency or proper utilization thereof.
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Termination by the Atrport Operator

32.1

(O]
2
et
s

32.13

32.1.4

32,15

32.1.6

Upon the occurrence of any of the following events or at any time
thereafter during the continuance thereof, the Airport Operator may
terminate the rights of the User under this Agreement upon five (5) days'
written notice, such termination to be effective upon the date specified in
such notice:

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

By order of decree of a court the User shall be adjudged bankrupt or an
order shall be made approving a petition filed by any of the creditors or, if
the User is a corporation, by any of the stockholders of the User, seeking
its reorganization or the readjustment of 1ts indebtedness under the federal
bankruptcy laws or under any law or statute of the United States or of any
State thereof; or

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

Except as may be provided in the Section of this Agreement entitled
*Assignment," the interest of User under this Agreement shall be
transferred to, passed to or devolve upon, by operation of law or
otherwise, any other person, firm or corporation; or

The User, if a corporation, shall, without the prior written approval of the
Alrport Operator, become a successor or merged corporation in a merger,
a constifuent corporation in a consolidation, or a corporation in
dissolution, except as it applies to affiliated and subsidiary companies; or

By or pursuant o, or under authority of any leg*s'~* + ~~* vesolution or

rule, or any order or decree of any court or gove: © ~:  bo -d, agency or
officer having jursdicion, a receiver, trustee, or lig dator shall take
possession or cov.ich of all or substantially all of the Space of the User and
such possession o control shall continue in effect for a period of twenty

{20 working days; or
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32,1.7 The User shall voluntarily abandon, desert or vacate the Space or
discontinue 1ts operations at the Airport, or, after exhausting or
abandoning any right of further appeal, the User shall be prevented for a
period of sixty {60) days by action of any governmental agency having
jurisdiction thereof, from conducting its operations at the Airport,
regardless of the fault of the User; or

32.1.8 Any lien is filed against the Space because of any act or omission of the
User and is not removed within forty-five (45) days after notice to the
User thereof; or

32.1.9 The User shall fail duly and punctually to pay the fees or to make any
other payment required hereunder when due to the Airport Operator and
shall persist in its failure for a period of ten (10) days foilowing the receipt
of written notice of such default from the Airport Operator; or

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

32.1.11 There shall be an occurrence of any of the events of default resulting in
termination of any other use and occupancy agreements or péermits
between the User and the Airport Operator at the Airport.

322 1f any of the events enumerated in the above subsections of this Section
shall occur prior to the effective date of this Agreement, the User shall not
be entitled to enter into possession of the Space, and the Airport Operator
upon the occurrence of any such event, or at any time thereafter during the
continuance thereof by twenty-four (24) hours' notice may cancel this
Agreement, such cancellation to be effective upon the date specified in
such notice.

32.3  No acceptance by the Alrpor srator of fees. charges. or other payments
in whole or in part for any pe = or periods after a default of any of the
terms, agreements and cc 1+« hereof to be performed, kept or observed
by the User shall be deemed a waiver of any right on the part of the
Airport Operator to terminate this Agreement.

32.4  No waiver by the Airport Operator of any default on the part of the User in

performance of any of the terms, covenants or conditions hereof to be
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32.5

performed, kept or observed by the User shall be or be construed to be a
waiver by the Alrport Operator of any other or subsequent default in
performance of any of the valid terms, agreements and conditions.

The rghts of termination described above shall be in addition to any other
rizats of termination provided in this Agreement and in addition to any
ras and remedies that the Airport Operator would have at law or in
€. .1v consequent upon any breach of this Agreement by the User, and the
excroise by the Alrport Operator of any right of termination shall be
witnout prejudice to any other such rights and remedies, except that in the
event of termination pursuant to the portion of the subsection above of this
Section reading "after exhausting or abandoning any right of further
appeal, the User shall be prevented for a period of sixty (60) days by
action of any governmental agency having jurisdiction thereof, from
conducting its operations at the Airport, regardiess of the fault of the
User," the sole right of the Airport Operator shall be a right of termination.

33, Survival of the Obligations of the User

-
3.

]

I :event that the Agreement shall have been terminated in accordance
v a notice of termination as provided in the Section entitled
“Termination by the Airport Operator”" hereof, or in the event that the
Airport Operator has re-entered, regained or re:::aed possession of the
Space in accordance with the provisions of thz “uoiion entitled "Right of
Re-Entry" hereof, all the obligations of the User under this Agreement
shali survive such termination or cancellation. re-entry, regaining or
resumption of possession and shall remain in full force and effect for the
full term of this Agreement, and the amount or amounts of damages or
cwvicenev shall become due and payable to the Alrport Operator to the
sove « 0 oat, at the same time or times, and 1n the same manner as if no
torr s n, « neellation, re-entry, regaining or resumption of possession
had taken place. The Airport Operator may maintain separate actions each
month to recover the damage or deficiency then due or at its option and at
any time may sue to recover the full deficiency, for the entire unexpired
term of the Agreement.

The amount of damages for the period of time subsequent to termination
or cancellation {or re-entry, regaining or resumption of possession} on
account of the User's Fee obligations, shall be the sum of the following:

The amount of the total of all installments of fees pursuant to the Section
entitled "Fees to The Airport Operator” hereof, less the installments
thereof payable prior to the effective date of termination except that the
credit to be allowed for the installment payable on the first (Ist) day of the
month in which the termination is effective shall be prorated for the part of
the month the Agreement remains in effect on the basis of the total days in
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the month; and an amount equal to al! reasonable expenses incurred by the
Airport Operator in connection with regaining possession, restering the
Space, acquiring & User for the Space, legal expenses (including but not
limited to reasonable attorney's fees), putting the Space in order including,
without limitation to, cleaning, redecorating (on failure of the User to
restore), maintenance and brokerage fees.

34, Use Subsequent to Cancellation or Terrnination

34.1

54.3

The Airport Operator, upon termination or cancellation pursuant to the
Section entitled "Termination by the Airport Operator” of this Agreement,
Or upon any re-entry, regaining or resumption of possession pursuant to
the Section entitled "Right of Re-Entry" of this Agreement, may occupy
the Space or may enter into an agreement with another User and shall have
the right t permit any person, firm or corporation to enter upon the Space
and use the same. Such use may be part only of the Space or of the entire
Space or i ot thereot] together with other space, and for a period of time
the scine =3 o diticrent from the balance of the term hereunder remaining,
and on terms and conditions the same as or different from those set forth
in this Agreement. The Alrport Operator, at its own expense, shall also,
upon said termination or cancellation, or upon said re-entry, regaining or
resumption of possession, have the right to repair and to make structural or
other changes in the Space, including changes which alter the character of
the Space and the suitability thereof for the purposes of the User under this
Agreement, without affecting, altering or diminishing the obligations of
the User hereunder.

In the event either of use by others or of any actual use and occuparicy by
the Airport Operator, there shall be credited to the account of the User
against its survived obligatio:. I »ur “er any net amount remaining after
deducting from the amount received from any User, licensee,
permittee or other ocecupier in connection with the use of the said Space or
portion thereof during the balance of the term of use and occupancy as the
same is originally stated in this Agreement, or from the market velue of
the occupancy of such portion of the Space as the Airport Operator may
itself during such peried actually use and occupy, less all reasonable
expenses, costs and disbursements incurred or paid by the Airport
Operator in connection therewith.

No such use and occupancy shall be or be construed to be an acceptance of
a surrender of the Space, nor shall such use and occupancy constitute a
waiver of any rights of the Airport Operator hereunder. The Airport
Operator will use its best efforts to minimize damages to User under this
Section commensurate with its obligations under the Basic Agreement.

35. Services by User
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35.1

35.2

35.2.1

%
_U'l
.
B

A principal purpose of the Airport Operator in the making of this
Agreement is to make available at the Airport the items and/or services
which the User is permitted to sell and/or render hereunder. The User
hereby warrants and agrees that it will conduct a first-class operation and
will furnish all necessary or proper fixtures, equipment, personnel
(including licensed personnel as necessary), supplies, materials, and
facilities.

The User shall:

furmnish good, prompt and efficient service adequate to meet all reasonable
demands therefor at the Space;

furnish said service on a fair, equal and nondiscriminatory basis to all
users thereof; and

charge fair, reasonzble and nondiscriminatory prices for each unit of sale
or service, provided that the User may make reasonable and
nondiscriminatory discounts, rebates or other similar types of price
reductions to volume purchasers.

As used in the above subsections, "service" shall include fumishing of
parts, materials and supplies (including sale thereof).

The Port Authority has applied for and received a grant or grants of money
from the Administrator of the Federal Aviation Administration pursuant to
the Federal Airport Act of 1946 and pursuant to the Airport and Airway
Development Act of 1970 (49 U.S.C. 1701), as the same have been
amended and supplemented, and the Port Authority may in the future
apply for and receive further such grants. The Airport Operator under its
Operating Agreement with the Port Authority for Teterboro Airport, dated
September 19, 1967, has assumed certain obligations of the Port Authority
under the Grant Agreement and in connection therewith, the Port
Authority and the Airport Operator may in the future undertake certain
additional obligations respecting the operation of the Airpert and the
activities of contractors, lessees and permittees thereon. The performance
by the User of the promises and obligations contained in this Agreement is
therefore a special consideration and inducement to the Airport Operator
to enter into this Agreement and the User further covenants and agrees that
if the Adr *  trator of the Federal Aviation Administration or any other
goverr ~ off :ror body having jurisdiction over the enforcement of
the oblig. .. of the Port Authority and/or the Airport Operator in
connection with Federal Airport Aid, shall make any orders,
recommendations or suggestions respecting the performance by the User
of its obligations under this Agreement, the User will promptly comply
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therewith, at the time or times when and to the extent that the Airport
Operator may direct,

36. Remediesto ™" 1= xclusive

36.1

Except where otherwise specifically provided, all remedies provided in
this Agreement shall be deemed cumulative and additional and not in lieu
of or exclusive of each other or of any other remedy available to either
party at law or in equity,

37. Limitation of Rights and Privileges Granted

37.1

No exclusive rights at the Airport are granted by this Agreement and no
greater rights or privileges with respect to the use of the Space or any part
thereof are granted or intended to be granted to the User by this
Agreement, or by any provision thereof, than the rights and privileges
expressly and specifically granted hereby.

38. Removal of Personal Property

38.1

The User shall have the rigl at any time during the term of this
Agreement to remove its e L ¢ nventories, removable fixtures and
other personal property from =~ Sace.

If the User shall fail to remove its property on or before the termination or
expiration of the term, the Airport Operator may remove such property to
a public warehouse for deposit or retain the same in its own possession, all
without msurance, and sell the same at public auction, the proceéds of
v luenh shall be applied first, to the expense of removal, storage and sale;
s.cond, to any sums owed by the User to the Airport Operator, with any
balance remaining to be paid to the User, but if the expenses of such
removal, storage and sale shall exceed the procee © of sa’e, the User shall
pay such excess to the Airport Operator upe: d-

39, Brekerage

38.1

The User represents and warrants that no broker has been concerned on its
behalf in the negotiation of this Agreement and that there 1s no such
bro" r who is or may be entitled to be paid a commission in connection
t - w*". The User shall indemnify and save harmiess the Ailrport
C orator its subsidiaries and affiliates of and from any claim for
¢ rmnussion or brokerage made by any such broker when such claim is
b....d in whole or in part upon any act or omission of the User, whether or
not such claims, demands, causes of action, liabilities, etc., are made or
asserted before or after termination or expiration of this Agreement (to
include reasonable attomey's and other professional fees,
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440,

41.

Obstruction Lights

44.1

The User shall furnish such obstruction lights as the Airport Operator shall
direct, of the type and design approved by the A'r»o-t Operator, and shall
install said lights in the locations on the Space Jdiosienated by the Alrport
Operator and shall maintain them in good operatin: condition at all times.

The User shall furnish and install the bulbs and furnish the electricity
necessary for the operation of said lights, and shall operate the same in
accordance with the directions of the Airport Operator. The Airport
Operator hereby directs that all said obstruction lioits shall, until further
notice, be operated daily for a period coniencng thirty (30) minutes
before sunset and ending thirty (30) minute: -fter sunrise and for such
other periods as may be directed or requested by the Control Tower of the
Alrport.

Notices

41.1

Except where expressly required or permitted herein to be oral, all notices,
requests, consents and approvals required to be given to or by either party
shall be iny " and all such notices and requests shall be personally
delivered 1 » the d-  designated officer or representative of such party or
delivered to the o fice of such officer or representative during regular
business hours, u: forwarded to him or to the party at such address by
certified mail.

Notices to the Airport Operator shall be directed to:
Vice President

Johnson Centrols World Services Inc.
7315 N. Atlantic Avenue

Cape Canaveral, F1. 32920

With copy to:

Alrport Manager

399 Industrial Avenue

Teterboro Airport, New Jersey 07608
Notices to User shall be directed to:
General Aviation Alrcraft Service, Inc.

485 Industrial Avenue
Teterboro, New Jersey 07608
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42.

43,

44.

45,

46.

Constuction and Application of Terms

42.1 The Section and subsection headings, if any, in this Agreement, are
inserted only as a matter of convenience and for reference and in no way
define, lim it or describe the scope of intent of any provision hereof.

Non-Lighilitv o Individnals

43.1  Meithor tne Directors of the Airport Operator, its subsidiaries and
aifil:aivs, or User nor any officers, agents or employees thereof, shall be
caarged personally by the other with any lability or held liable to the
other under any term or provision of this Agreement, or because of its
execution or attempted execution, or because of any breach or attempted
or alleged breach thereof.

Abatement

441 If at any time the User shall become entitled to abatemer! of Fees by the
provisions of this Agreement or otherwise, the abatement «:{ Fees shall be
made on an equitable basis giving effect to the amount . character of
the Space, the use of which is denied the User as comparec v.ith the entire
Space.

Port Authority Consent

45.1  This Agreement shall become effective upon the execution hereof by all
parties hereto and the execution of a Consent Agreement between and
among the Port Authority, the Airport Operator, and the User.

Fntire Agreement

46.1 This Agreement consists of the following: Sections 1 through 46 inclusive,
Exhibit A, and Exhibit B,

The foregoin constitutes the entire agreement of the parties on the subject matter
hereof It =  »ot be changed, modified, discharged or extended except by

writ s 1t duly executed by the Airport Operator and the User. The User
acrces tho: no representations or warranties shall be binding upon the Airport
Oporaten weless expressed in writing in this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed these presents as of the day
and vear first above written.

JOHNSON CONTROLS WORLD SERVICES INC.

ATTEST:
\X‘f\",ﬁi"‘__“ N - ‘j~ 5 L B}’: \-ti’ /2/ z e sl D et
- | : A
T Do L iy Title: Vice President (A ¢t 5

GENERAL AVIATION AIRCRAFT SERVICE, INC.
{User)

ATTEST:
yz/f{/@ﬁ‘/:l MIH By: qu% ( l‘ﬁ:‘
Tite: (el l@wmép T PN

v

s i § ! o
Mesbrouck . . ., . 07804
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STATE OF FL.OC| DA )
J ss.
COUNTY OF BLEVACD)

3 /w R
On this IC"KB‘ day of P , 2000, before me, the subscriber, 2 Notary Public,
personally appeared C. Robert Borders , the Vice President (Acting) of Johnson Controls World Services
inc. who | am satisfied is the person who has signed the within instrument; and 1 having first made known
to him the contents thereof, he did acknowledge that he signed, sealed with the corporate seal and delivered
the same as such officer aforesaid and that the within instrument is the voluntary act and deed of such
corporation, e by virtee of the authority of its Board of Directors.

G, FHCHELLE M. TREPANIER e \ ‘;"\Lii-ﬁz/ﬁ- WLEA,
i aease ot My Comm Exp. 12/17/2003 o ' ol
3 f;; Fo. CC 873037 (notarial seal i+ stamp)
[ " FPesamatly Kwem [ ] Othee LD

STATEOF Aew Terscy )
) ss,
COUNTY OF [3ergen)
Ontis $H dayof  GPR| L 2000, before me, the subscriber, a /Ua‘fan, Pabii.
personally appeared /Koo pett £ Fo sesterthe President of Gepers | Aviation Aperaft Servieed

who I am satisfied is the person who has signed the within instrument; and I having first made known to
him the contents thereof, he did acknowledge that he signed, sealed with the corporate seal and delivered
the same as sach officer aforesaid and that the within instrument is the voluntary act and deed of such
corporation, made by virtue of the authority of its Board of Directors.

{notarial seal and stamp)
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EXHIBIT B

2000 RATES *

Square Annual Monthly
Feet Rate Total Total
Building Rental Fee:
Hangar 5 13,781 $11.50 $158,481.50 $13,206.79
Hangar 14 13,091 11.00 144,001.00  12,000.08
Land Use Fee:
Area 1 Exhibit A 377,628 $1.05 396,509.40 33,042.45
TOTAL BASIC RENTS $698,991.90 $58,249.33

The following rates (adjusted by the CPI adjustment factor) shall be applicable from the
time that the respective areas become available to the User until 20 years following the
completion of the improvement of the areas.

Area 2 Exhibit A 89,652 $0.85 $76,204.20  $6,350.35
Area 3 Exhibit A 37,205 $0.85 31,624.25 2635335

The following rates (adjusted by the CPI adjustment factor, or as otherwise may be
determined in accordance with the agreement) shall be applicable from the twentieth
anniversary of the completion of the improvements of the respective areas until time the
termination of the agreement.

Area 2 Exhibit A 89,652 $1.05 $94,134.60  $7.844.55
Area 3 Exhibit A 37,205 $1.05 39,065.25 3,255.44

e All Rates are subject to CPI escalation effective January 1, 2000, and each year
thereafter
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STATE OF NEW YORK )

COUNTY OF NEW YORK }

On this /Y ) day of _; . 2000, before mg, the subscribgr, a notary public of New York,
personaily appeared - nda. the é,{&/ é;é ﬁm of the Port Authority of
New York and New Jersey, who 1 am satisfied is the person who has signed the within instrument; and |
having first made known to him the contents thereof, he did acknowledge that he signed, sealed with the
corporate seal and delivered the same as such officer aforesaid and that the within instrument is the
volumtary act and deed of such corporation, made by virtue of the authori

{notarial seal and stamp)

LANDA O, HANDEL
Notary Public. S1ate ol New York

STATEOF FLO -1 4 )
o ) ss. Gommission Expires January 3. 2002

COUNTY OF 7+ 77y

On this L)u&‘“ day of P{]’)V“f] 2000, before me, the subscriber, a Notary Public,

persenally appeared C. Robert Borders , the Vice President {Acting) of Johnson Controls World Services
Inc. who I am satisfied is the person who has signed the within instrument; and [ having first made known
to him the conlents thereof, he did acknowledge that he signed, sealed with the corporate seal and delivered
the same as such officer aforesaid and that the within instrument is the voluntary act and deed of such
corporation, made by virtue of the authority of its Beard of Directors.

WM& \jx@m/q/wxn

MICHELLE M. TREPANIER

My Comm Exp. 12/1 /2003
N CC 873037

y{m& Krewa [ ] Cthes 1D

{notarial seal and stamp)

STATE OF A v Jeo ;g'f.gﬁ }
} 5.
COUNTY OF [fe-gen )
On this 8 l day of Qfaﬁ}{, 2000, before me, the subscriber, a /V&fa Y Pobl.e
personaily appeared & neeth O 1 - orthe President of Gen<ea | Aviation Pugrabt Serviee T,
who I am satisfied is the person whe ... »igned the within instrument; and I having first made known to

him the contents thereof, he did acknowledge that he signed, sealed with the corporate seal and delivered
the same as such officer aforesaid and that the within instrument is the voluntary act and deed of such
corporation, made by virtue of the authority of its Board of Directors.

(notarial seal and stamp) _ |
A oNc,.,:y,

GIOVANNA GAROFALO
NOTARY PUBLIC CF NEW JERSEY

My Commission Expires Feh 2, 2005
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Teterboro Airport
Use & Occupancy Agreement
TA-304

CONSENT AGREEMENT

THIS AGREEMENT, dated as of January 1, 2000 by and among THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (herein after called "The
Port Authority") and JOHNSON CONTROLS WORLD SERVICES INC. (hereinafter
called "the Airport Operator”) and GENERAL AVIATION AIRCRAFT SERVICE, INC.
(hereinafter called "the User"),

WITNESSETH, THAT:

WHEREAS, the Port Authority and the Airport Operator have heretofore
entered into an agreement dated September 19, 1967 (which agreement, as the same has
been or may hereafier be supplemented and amended, is hereinafter called "the Main
Agreement"), pursuant to which the Airport Operator is operating and using Teterboro
Airport (hereinafter called "the Airport™); and

WHEREAS, pursuant to and in accordance with the terms of the Main
Agreement, the Airport Operator and the User and its predecessors in interest, have
entered into the following Use and Occupancy Agreements, with the consent of the Port
Authority:

TA-051 dated October 23, 1974 Hangar 5;
AT-125 dated November 9, 1955 Hangar 14;

WHEREAS, the Port Authority, the Airport Operator and the User entered
into Consent Agreements of various dates (hereinafter called "the Use and Occupancy
Consent Agreements") consenting to each of the above listed Use and Occupancy
Agreements, wherein the Port Authority gave its consent to the Use and Occupancy
Agreements; and

WHEREAS, the Airport Operator and the User desire to replace the above
referenced Use and Occupancy Agreements with a new, consolidated Use and Occupancy
Agreement TA-304 as attached hereto, made a part hereof and hereafter called "the
Agreement", subject to the consent of the Port Authority and the execution of a Consent
Agreement by and among the Airport Operator, the User and the Port Authority.

NOW, THEREFORE, for and in consideration of the covenants and

mutual agreements contained, the Port Authority, the Airport Operator and the User
hereby agree effective as of the effective date of the Supplement as follows:

Consent 1o TA-304D3 of April 7, 2060
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On the terms and condition hereinafier set forth, the Port Authority
consents to the Agreement.

{a) If the Main Agreement shall terminate (whether through the expiration
of its termn or by earlier termination as provided in the Main Agreement)
before the expiration date of TA-304, TA-304 shall terminate as
hereinafter provided and, if the User is in occupancy and using the Space,
the Port Authority or a successor airport operator selected by the Port
Authority shall enter into a use and occupancy agreement with the User
covering the use and occupancy of the Space, with the term thereof
commencing as of the expiration or earlier termination of TA-304, the
permitted uses of the Space, the fees and charges thereunder being set
forth in TA-304, and on substantially the same remaining terms and
conditions as set forth in TA-304 and such additional terms as may be
necessary or appropriate.

(b) Any successor airport operator that may be selected by the Port
Authority shall be required to assume all Port Authority obligations
hereunder and under any successor usé and occupancy agreement and
relieve the Port Authority of same.

Neither this Con-=1t Agreement, nor anything centiined herein nor the
consent granted hereunder shall constitute or be deermed o constitute a
consent to nor  they create an inference or implicarion that there has
been consent to ¢ _ . 1largement, variation or change in the rights, powers
and privileges ~ra “ed to the Airport Operator under the Main Agreement,
nor consent to the granting or conferring of any rights, powers or
privileges to the User as may be provided by TA-304 if not granted to the
Airport Operator under the Main Agreement, nor shall the same 1mpair or
change any of the duties, liabilities and obligations imposed on the Airport
Operator under the Main Agreement. TA-304 is an agreement between
the Airport Operator and the User with respect to the various matters set
forth therein. Neither this Consent Agreement nor anything contained
herein nor the consent granted hereunder shall constitute an agreement
between the Port Authority and the Airport Operator that the provisions of
TA-304 shall apply and pertain as between the Airport Operator and the
Port Authority, it being understood that the terms, provisions, covenants,
conditions and agreements of the Main Agreement shall, in all respects, be
controlling, effective and determinative. The specific mention of or
reference to the Port Authority in any part of TA-304, including, without
limitation thereto, any mention of any consent or ¢pvroval of the Port
Authority now or hereafter to be obtained, shall o »¢ or be deemed to
create an inference that the Port Authority has gravi.d its consent or
approval thereto under this Consent Agreement or shall thereafter grant its
consent or approval thereto or that the subject mailcr as to which the
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consent or approval applies has been or shall be approved or consented to
in principle or in fact or that the Port Authority's discretion pursuant to the
Main Agreement as to any such consents or approvals shall in any way be
affected or impaired. The lack of any specific reference in any provisions
of TA-304 to Port Authority approval or consent shall not be deemed to
imply that no such approval or consent is required and the Main
Agreement shall, in all respects, be controlling, effective and
determinative.

No provision of TA-304 includin.. hut not limited to, those imposing
obligations on the User with respoct to laws, rules, regulations, taxes,
assessments and liens, shall be congyied &+ a submission or admission by

the Port Authority that the same could or does lawfully apply to the Port
Authority, nor shall the existence of any provision of TA-304 covering
actions which shall or may be undertaken by the User or the Airport
Operator including, but not limited to, construction on the Space covered
by TA-304, be deemed to imply or infer that Port Authority consent or
approval thereto pursuant to the Main Agreement will be given or that Port
Authority discretion with respect thereto will in any way be affected or
impaired. References in this paragraph to specific matters and provisions
shall not be construed as indicating any limitation upon the rights of the
Port Authority with respect to its discretion as to the granting or
withholding approvals or consents as to other matters and provisions in
TA-304 which are not specifically referred to herein.

The User, in its operations under or in connection with TA-304 and in its
occupancy of the Space covered by TA-304, shall be subject to the
applicable terms, provisions, covenants and conditions of the Main
Agreement. Without in any way affecting the obligations of the Airport
Operator under the Main Agreement and under this Consent Agreement,
all acts and omissions of the 7'« shall be deemed to be acts and
omissions of the Airport (rervor under the Main Agreement, but
notwithstanding the foregoing, the Alrport Operator shall not be or be
deemed to be in default of the Maii Agreement to the extent that any of
the foregoing shall constitute a breach thereof if, except for causes beyond
the control of the Airport Operator, it shall have commenced to remedy
said default within twenty (20) days after receipt of notice thereof from the
Port Authority and continues diligently to pursue such remedy.

TA-304 shall not be changed, modified, discharged or extended except by
written instrument duly executed by the parties thereto and only with the
express prior written consent of the Port Authority.

If the Airport Operator shall at any time be in default of its obligations
under the Main Agreement to make payments to the Port Authority, or if
there shall occur at any time an event involving insolvency, bankruptcy,

[F3)
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arrangement or reorganization of the Airport Operator which under the
terms of the Main Agreement would constitute an event the occurrence of
which grants the Port Authority the right to terminate the Main
Agreement, and provided the same has not been cured within the time
granted therefor, if any, under the Main Agreement, the User shall on
demand of the Port Authority pay directly to the Port Authority any fee or
other amount due to the Airport Operator. No such payment shall relieve
the Airport Operator from any obligations under the Main Agreement or
under this Consent Agreement but all such payments shall be credited
against the obligations of the Airport Operator and of the User for each
payment or part thereof.

8. The granting of the consent hiereunder by the Port Authority shall not be or
be deemed to operate as & wwver of congent to any subsequent agreement
with respect to the use or occupancy of space at the Airport (by the Airport
Operator or by the User; or to sy assignment of the Main Agreement or
TA-304 or of any rights under either of them, whether in whole or in part.

9. In the event of any default by the User under any of the provisions of this
Consent Agreement and said default has not been cured within thirty (30)
days (or such longer period as is required in the reasonable opinion of the
Port Authority, to correct such default, provided the User promptly
commences and diligently continues to effectuate a cure) after the Port
Authority has served a notice of such default upon the Airport Operator
and the User, the Port Authority shall have the right to revoke the consent
granted hereunder upon thirty (30) days' written notice to the Airport
Operator and the User, but no such revocation shall be deemed to affect
the Main Agreement and the continuance thereof, it being understood,
moreover, that the foregoing shall not be deemed to affect or limit any
rights of the Port Authority under the Main Agreement. In the event of the
revocation of the consent hereunder as hereinabove provided, the Airport
Operator shall immediately terminate TA-304.

10. Reference herein to the User shall mean and include the User, its officers,
agents, employees and also othors on the Space covered by TA-304 or
elsewhere on the Airport wiili thw consent of the User.

11.  Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof shall be held personally liable to the
Alirport Operator or to the User under any term of provision of this
Consent Agreement or because of its execution or because of any breach
or alleged breach hereof.

IN WITNESS WHEREOF, the Port Authority, the Airport Operator and the User have
executed these presents.

Consent taTA-MMDS of April 7, 2000,



PORT AUTHORITY OF NEW YORK AND

NEW J ERSEY
: : - /:f/
Tlﬂfb‘,\’watafy . ylﬂe FRANC‘S A DIMOM
The PortAumonty of NY & Ny o AVIATION DEPT.
a JOHYSON CONTROLS WORLD SERVICES INC.
ATTEST: _ :
Title: ('Z"”’YJ Qj@‘n‘z‘f Title: Vice President /4 « Xx‘w Cﬁ\

GENERAL AVIATION AIRCRAFT SERVICE, INC.
{User)

ATTFSI
¥E>@&12é%tﬂ /ﬁéLvaﬁa C " Az

Title: G/i«hiﬂ'w\@ (ﬁ@ Title: / el

UG
Hesbrouck Heights, NJ 07604
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THIS SUPPLEMENT SHALL NOT BE BINDING UPCHN

THE PORT AUTHORITY UNTIL DULY EXECUTED BY

AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE USER BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHCORITY

Teterboro Airport
Agreement TA-3204
Supplement No. 1

SUPPLEMENTAL AGREEMENT

THTS AGREEMENT, dated as of December 27, 2001 by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called the “Port Authority®) and GENERAL AVIATION
ATRCRAPT SERVICE, INC., a corporation organized under the laws of
the State of New Jersey {hereinafter called the “User®},

WITNESSETH, THAT:

WHEREAS, the Port Authority is the owner of Teterboro
Airport located in the Boroughs of Teterbore, Moonachie and
Hasbrouck Heights and in the Township of Lyndhurst, County of
RBergen in the State of New Jersey; and

WHEREAZ, Johnson Controls World Services Inc. {herein-
after called “Johnson Controls”) was the operator of Teterboro
Airport and had the right to operate and use the Airport as
suCcessor - assignee to an agreement between Pan American World
Airwayve, Inc. (hereinafter called "Pan American”) and the Port
Authority dated September 18, 1567 (hereinafter called the "Basic
Agreement"}; and

WHEREAS, a Use and Occupancy Agreement., bearing file
No. TA-304 and made effective as of January 1, 2000, was entered
into between Johnson Controls and the User for the use and
occupancy of certain Space at Teterboro Airport {which Use and
Occupancy Agreement is hereinafter referred to as "the
Agreement ™) ; and



WHEREAS, Johnson Controls and the Port Authority
terminated the Bagic Agreement effective as of the Termination
Date, as hereinafter defined, and such termination also effected
the termination of the Agreement; and

WHEREAS, effective from and after the Termination Date
the Port Authority will be the operator of the Airport and now
desires, together with the User, to provide for the continuation
of the Agreement for the term set forth therein and the
substitution of the Port Authority in the place and stead of
Johnson Controls as the Alrport Operator under the Agreement;

NOW, THEREFORE, in consideration of the mutual agree-
ments and respective promises herein contained and made by the
parties hereto, the parties hereby agree, effective as of
November 30, 2000, as follows:

1. The parties hereby agree that the Port Authority
shall notify the User of the effective date of the termination of
the Basic Agreement, with such date set forth in said notice
being herein referred to as the “Termination Date.” From and
after the Termination Date, the term of the Agreement shall
continue thereafter for the term set forth therein with the Port
Authority as the Airport Operator thereunder and with the Port
Authority succeeding to all the rights and obligations of Johnson
Controls under the Agreement from and after the Termination Date.
The obligations and liabilities of Johnson Controls to the User
arising under the Agreement prior to the Termination Date sghall
be and remain the cbligations and liabilities of Johnson Controls
and the Port Authority shall have no responsibility therefor.

2. As between the Port Authority and the User, this
substitution of the Port Authority shall not in any way
whatscever affect or impalr the liability of Johnson Contrels to
the User or to the Port Authority to perform all the terms,
provigsions and conditions of the Agreement on the part of Johnson
Cantrols to be performed, for the period from the effective date
of the Agreement to and including the Termination Date and the
obligation to comply with all reguirements of the Port Autrhority
and appropriate federal, state and lccal governmental agencies
arising from any envircnmental condition of the Space.

3. From and after the Termination Date, the Port
Authority shall assume all the rights, obligations and duties of
Johnson Controls under the Agreement as well as the performance
of, and does hereby agree to perform, all the terms, provisions



and conditions of the Agreement on the part of the Alrport
Operator thereunder to be performed. The execution of this
instrument by the Port Authority does not constitute a
representation by it that Johnson Controls has performed or
fulfilled every obligation reguired by the Agreement; as to such
matters the User agrees to look sclely to Johnson Controls.

4. No provision of the Agreement, including bhut not
limited to, those imposing obligations on the User with respect
to laws, rules, regulations, taxes, assessments and liens, shall
be construed as a submission or admission by the Port Authority
that the same could or does lawfully apply to the Port Authority,
nor shall the existence of any provision of the Agreement
covering actions which shall or may be undertaken by the User or
the Airport Operator, including but neot limited to, construction
on the Space covered by the Agreement, be deemed to imply or
infer that Port Authority consent or approval theretc has been or
shall be given or t"at Port Authority discretion with respect
thereto will in any way pe affected or impaired. References in
this paragraph 2o sieocillic matters and provisions shall not be
construed as indloel ing any limitation upon the rights of the
Port Authority witlh respect to its discretion as te matters and
provisions in the Agreement which are not specifically referred

to herein.

5. Except as otherwise provided herein, during the
remainder of the term of the Agreement all the terms, provisions,
covenants and conditions of the Agreement shall be and continue
in full force and effect.

6. Neither the Commissiconers of the Port Authority
nor any of them, nor any officer, agent or employee thereof,
shall be charged perscnally by the User with any liability, or
held liable to it under any term or provision of this Supple-
mental Agreement, or because of 1tg execubtion or attempted
execution or because of any breach thereoi.

7. This Supplemental Agreement and the Agreement
which it amends constiture the entire agreement between the Port
Authority and the User 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 User.

IN WITNESS WHEREQF, the parties hereto have executed

these presents as of the day and vear first above written.

ATTEST : THE PORT AUTHORITY OF NEW YORK

/4{//{iif;ijik?? AND NEW JERSEY

4

Secreta
Y FRANCIS A. DIMOLA

ASSISTANT DIRECTOR

Title:
Egeaig

ATTEST : GENERAL AVIATION AIRCRAFT
SERVICE, INC.

W/MYZZ oy Lmerz (Dl

Secretary

Title: [éZﬁd .

(Corporate Seal)

- | APPROVED:
| Foryp | Tegis |,
N /.(/
@hum;ég// é;é ‘S
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STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

O~
On this {2~ day 0 ,"200T, before me, the Subscnber a not pubhc 0 ew York,
personally appedredﬂuxpm & - Dinsla thet\ﬁ@ﬁh A of

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, who I am sausfied 13%{3011 who
has signed the within instrument; and I having first made known to him the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and delivered the same as such officer aforesaid
and that the within instrument 1s the voluntary act and deed of such corporation, made by virtue of the
authority of its Board of Commissioners.

(rm and sta

PEGGY M. “PFNELLI
Notary Public, 8:7:2 of New York
Na. 01‘ TETO
Qualified in N— 2 cork County
Sommission Expues Agril 30, 2003

STATE OF Mew Séuy -

} ss.

COUNTYOF Buogm )

St . 400 3 .
On this &/ day of S UNE , 28071, before me, the subscriber, a fﬂﬂlﬂdﬂ B Eg@'ﬁ s
- the  RELDE v of

personally appeared KepnETH €. FORESTER

GENERAL AVIATION AIRCRAFT SERVICE, INC,, who Tam satisfied is the person who has signed
the within instrument; and I having first made known to him the contents thereof, he did acknowledge that
he signed, sealed with the corporate seal and delivered the same as such officer aforesaid and that the within
instrument is the voluntary act and deed of such corporation, made by virtue of the authority of its Board of

Directors.
ﬁQJWGW
CFAL0O

NOTARYPU&.IGOFNEWJERW
wmﬁssmammmzm

(notarial seal and stamp)




THIS SUPPLEMENT »7ALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTT DULY EXECUTED BY
AN EXECUTIVE CrilCLR HHERFOF AND DELIVERED

TO THE USER BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Teterboro Atrport
Port Authority Agreement No. TA-304
Supplement No. 2

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of June 1, 2004, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the “Port
Authority”) and GENERAL AVIATION AIRCRAFT SERVICE, INC., a corporation organized
under the laws of the State of New Jersey (hereinafter called the “User™);

WITNESSETH, that:

WHEREAS, the Port Authority 18 the owner of Teterboro Airport (hereinafter called
the “Airport”} located in the Boroughs of Teterboro, Moonachie and Hasbrouck Heights and in the
Township of Lyndhurst, County of Bergen in the State of New Jersey,; and

WHERFEAS, Johnson Controls World Services Inc. (hereinafler called “Johnson
Controls™) was the operator of the Awport and had the right to operate and use the Alirport as
successor-assignee to an agreement between Pan American World Airways, Inc. (“Pan American™)
and the Port Authonity dated September 19, 1967 (hereinafter, as the same has been extended, called
the “Basic Agreement”), which Basic Agreement the parties thereto terminated as of December 1,
2000 with the Port Authority entering into an operations services and maintenance contract with
another party to operate and maintain the Airport; and

WHEREAS, a Use and Qccupancy Agreement, beanng file No. TA-304 and made
effective as of Januar. 1, 20, was entered info between Johnson Contrels and the User for the use
and occupancy of cota’n Snoee at the Atrport (which Use and Occupancy Agreement 1s hereinafter
referred to as the “Agreemant”™); and

WHEREAS, in addition to the Space as defined in the Agreement, the User desires to
use and occupy additional areas at the Atrport as hereinafier described, as well as perform certain
construction work at the said additional space as hereinafter described; and

WHEREAS, the parties desire to amend the Agreement in certain other respects as
hereinafter provided,

NOW, THEREFORE, in consideration of the mutual agreements and respective
promises herein contained and made by the parties hereto, the parties hereby agree, effective as of the
dates set forth below, as follows:

1. Effective as of June 1, 2004, Section &.5 shall be deemed deleted and the
following shall be deemed inserted in lieu thereof:



“8.5 Payments made hereunder shall be sent to the following address: The Port
Authority of New York and New Jersey, P. O. Box 95000-1517, Philadeiphia,
Pennsylvania 19195-1517; or made via the following wire transfer iniructions:
Bank: Commerce Bank; Bank ABA Number: 026013673; Account “umher:

(for monthly fees) or| {for percentage fees) oo uch
other address as may hereafter be substituted therefor by the Port Authority
from time to time, by notice to the User.

2. Effective as of October 13, 2005, the following shall be deemed added to the
end of Section 16.7.4 of the Agreement:

“In the event that upon conducting an examin:ion and audit as described in this
paragraph the Port Authority determines that unpaid amounts are due to the Port
Authority by the User, the User shall be o5lviod, and hereby agrees, to pay to the
Port Authonty a service charge in the ainoun: -7 five percent (5%) of each amount
determined by the Port Authority audit findings to be unpaid. Each such service
charge shall be payable immediately upon deinand (by notice, bill or otherwise) made
at any time therefor by the Port Authority. Such service charge(s) shall be exclusive
of, and in addition to, any and all other moneys or amounts due to the Port Authority
by the User under this Agreement or otherwise. No acceptance by the Port Authority
of payment of any unpaid amount or of any unpaid service charge shall be deemed a
waiver of the right of the Port Authority to payment of any late charg . {3) or other
service charge(s) payable under the provisions of this Section with 1ot to such
unpaid amount. Each such service charge shall be and become fees, recoverable by
the Port Authonity in the same manner and with like remedies as if it were originally
apart of the fees to be paid hereunder. Nothing in this Section 1s intended to, or shall
be loued to, affect, alter, modify or diminish in any way (1) any rights of the Port
Auihor: v unaer this Agreement, including, without limitation, the Port Authority’s
rights to revoke this Agreement or (1) any obligations of the User under this
Agreement.”

3. (a) Effective as of Apnl 15, 2007, the area shown in stippling on the
sketch attached hereto, hereby made a part hereof and marked “Exhibit B” shall be added to the
Space under the Agreement (such additional space hereinafter sometimes referred to as “Additional

Space-A”").

(b) Effective as of the Additional Space-B Effective Date, as such term 1s
hereinafter defined, the area shown in diagonal cross-hatching on Exhibit B shall be added to the
Space under the Agreement (such additional space hereinafter sometimes referred to as “Additional
Space-B”) (Additional Space-A and Additional Space-B hereinafter collectively referred to as the
“Additional Space”).

(c) The parties hereto acknowledge that the Additional Space constitutes
non-residential real property.

(d As used herein, “Additional Space-B Effective Date” shall mean the
date upon which the Port Authority shall deliver to the User notice that Additional Space-B is ready
for use and occupancy by the User.



4, The User shall use the Additional Space in accordance with the provisions of
Section 4 of the Agreement and for no other purpose or purposes whatsoever.

5. The User, prior to the execution of this Supplinwnial Avreement, has
thoroughly examined the Additional Space and determined it to be suitable [ fie User’s operations
hereunder and the User restates and continues said determination in connec!’on with its continued
occupancy hereunder. Except as otherwise provided herein, the User hereby a:rees to assume all
responsibility for any and all risks, costs and expenses of any kind whatsoever caused by, arising out
of or in connection with the condition of the Additional Space whether existed prior to, on or after
the date of its original occupancy of the Additional Space, including, without limitation, all
Environmental Requirements and Environmental Damages, as such terms are defined in the
Agreement, and all so1l remediation to the extent required under Environmental Requirements, and
to indemnify and hold harmless the Port Authority with respect to third party claims in accordance
with Section 15 of the Agreement. Notwithstanding the foregoing, the User shall be responsible for
the removal of and remediation of Hazardous Substances placed, or permitted or caused to be placed
on, in or under the Additional Space by the User or by its employees, agents, contractors, or others
using or occupying the Additional Space under the Agreement or this Supplemental Agreement.

6. The User acknowledges that it has not relied upon any representation or
statement of the Port Authornty or its Commissioners, officers, employees or agents as to the
suitability of the Additional Space for the operations permitted thereon by the Agreement, as herein
amended. Without limiting any obligation of the User to commence operations under the
Agreement, as herein amended, at the time and in the manner stated elsewhere in this Supplemental
Agreement, the User agrees that no portion of the Additional Space will be used initially or at any
time during the effective period of the permission granted under the Agreement, as herein amended,
which is in a condition unsafe or improper for the conduct of the User’s operations therein under the
Agreement, as herein amended, so that there 1s possibility of injury or damage to life or property, and
the User further agrees that before any use of the Additional Space, it will immediately correct any
such unsafe or improper condition. Without limiting the generality of any of the provisions of the
Agreement, as herein amended, or this Supplemental Agreement, the Port Authority shall not be
liable to the User for any claims for loss, theft or damage involving any property stored or placed in
the Additional Space.

7. (a) (i) In addition to all other fees and charges provided for under the
Agreement, as herein amended, from and after April 15, 2007, the User shall pay to the Port
Authority a fee for the use and occupancy of Additional Space-A in the amount of Twenty-three
Thousand One Huendred Nineteen Dollars and Sixty-eight Cents ($23,119.68) on April 15, 2007 and
a monthly fee, payable in advance on May 1, 2007 and on the first day of each and every calendar
month thereafter during the term of the Agreement, in equal installments of Forty-three Thousand
Three Hundred Forty-nine Dollars and Fifty-four Cents (343,349.54).

()  Effective April 15, 2008, and annually thereafter, the User shall
pay to the Port Authority a monthly fee for Additional Space-A equal to the greater of either the prior
year’s fee multiplied by a fraction, the numerator of which shall be the CPI as published for the
month of March of the year prior to the affected year and the denominator of which shall be the CPI
published for the month of March two (2) years prior to the affected year or the prior year’s fee. In
computing the monthly fee payable for Additional Space-A in no event shall the monthly fee for
Additional Space-A be less than the prior year’s fee or increased by an amount greater than six

percent (6%).



(b} (1) In addition to the monthly fee for Additional Space-A set forth
above, from and after the Additional Space-B Effective Date, the User shall pay to the Port Authority
a monthly fee for the use and occupancy of Additional Space-B in the amount of Two Thousand
Eight Hundred Seventy-one voetlics wnd Thirty-six Cents ($2,871.36), payable in advance on the
Additional Space-B Effective Date and on the first day of each and every calendsr month thereafter
during the term of the Agreement. If the Additional Space-B Effective Date ¢hall occur on a date
other than the first day of a month, the monthly fee due to the Port Author .ty fir Addional Space-B
for the month in which the Additional Space-B Effective Date shall ocour ¢ 1 be prorated on the
basis of the actual number of days from the Additional Space-B Effective Date 1o the end of such

mornth.

(iy  Effective on the first anniversary of the Additional Space-B
Effective Date, and annually thereafter, the User shall pay to the Port Authority a monthly fee for
Additional Space-B equal to the greater of either the prior year’s fee multiplied by a fraction, the
numerator of which shall be the CPI as published for the month preceding the month in which the
Additional Space-B Effective Date shall occur and the denominator of which shall be the CPI
published for the month in which the Additional Space-B Effective Date shall occur two (2) years
prior to the affected year or the prior year’s fee. In computing the monthly fee payable for Additional
Space-B in no event shall the monthly fee for Additional Space-B be less than the prior year’s fee or
increased by an amount greater than six percent (6%).

(©) (i) The Port Authority reserves the v’ to establish a new
monthly fee for the Additional Space effective January 1, 2010 and . .. 1, 2)20 in accordance
with the provisions of paragraphs 7.6 and 7.9 of the Agreement.

8. () The Port Authority and the User .;:ree that as soon as practicable from
the date of execution and delivery by the Port Authority of this € lerental Agreement to the User,
the User shall, in accordance with Section 5 of the Agreemen’. i it plans and specifications for
the demolition of the facility currently on the Space as shown as Lizngar 14 on Exhibit A annexed to
the Agreement and for the preparation and paving of such area suitable for aircraft parking
(hereinafter referred to as the “Additional Construction Work™). Upon approval by the Port
Authority of said plans and specifications, the User shall proceed expeditiously and with all
reasonable diligence to perform, at its own cost and expense, the Additional Construction Work and
to complete the said Additional Construction Work within two hundred seventy (270) days from the
date of execution and delivery by the Port Authority of this Supplemental Agreement to the User.

{b) The provisions of Section § of the Agreement shall govern the User’s
performance and completion of the Additional Construction Work. Wheresoever the term
“Construction Work” shall appear in said Section 5, it shall also mean and inchude the term
“Additional Construction Work” as defined herein.

9. (a) Upon the execution of this Supplemental Agreement by the User and
delivery thereof to the Port Authority, the User shall deliver to the Port Authority, as security for the
full, twduuta 2 ¢ o ~zrformance of and compliance with, on the part of the User, all of the

terms, provisic..., cove . s and conditions of the Agreement and this Supplemental Agreement on
its part to be fulfilled, kept, performed or observed, a clean irrevocable letter of credit issued by a
banking wnstitution sausfactory to the Port Authority and having its main office within the Port of
New York District and acceptable to the Port Authority, in favor of the Port Authority, and payable



in the Port of New York District in the amount of Two Hundred Seventy-five Thousand Dollars and
No Cents (3275,000.00). The form and terms of such letter of credit, as well as the institution
issuing i, shall be subject to the prior and continuing approval of the Port Authority. Such letter of
cres’t ghall provide that it shall continue threughout the term of the Agreement and for a period of
no iess than six {6) months thereafter; suc i continuance may be by provision for automatic renewal
or bv srhstitution of a s hsequent cle o reveeable sanisfactory letter of credit. Ifrequested by
i fens Avthority, said fotter of eredit sivel! e iocompanied by a letter explaining the opinion of
couns.. for the barone aotitution that the tssuance of said clean, rrevocable letter of credit is an
appropris =t vinid e oo se by the banking ‘nstitution of the corporate power conferred upon it by
law. Upon nevw g ol cancellation of a letter of credit, the User agrees that unless the letter of credit is
replaced by ancher let'vr of credit satisfactory to the Port Authority by a date not later than twenty
(20) days priot to the effective date of cancellation, the Port Authority may draw down the [ull
amount thereof wnd thereafter the Port Authonity will hold the same as security. Failure to provide
such a letter of credit at any time during the term of the Agreement, valid and available to the Port
Authority, including any failure of any banking institution issuing any such letter of credit previously
accepted by the Port Authority to make one or more payments as may be provided in such letter of
credit, shall be deemed to be a breach of the Agreement on the part of the User. If the Port Authonty
shall make any drawing under a letter of credit held by the Port Authority hereunder, the User, upon
demand by the Port Authority and within two (2) days therez ter, shall bring the letter of credit back
up to its full amount. No action by the Port Authority pursuant to the terms of any letter of credit, or
any receipt by the Port Authority of funds from any Lant iy such letter of credit, shall be or be
deemed to be a waiver of any default by the User uncer "ne tervis o the Agreement, and all remedies
under the Agreement and of the Port Authority consequent upon such detai ohall not be affected by
the existence of a recourse 1o any such letter of credit.

{b) For the purnoses of this paragraph. the User hereby certifies that its
federal tax identification number is B

(c) The User acknowledges and agrees that the Port Authonty reserves the
right. In its sole discretion at any time and from time to time upon fifieen (15) days’ notice to the
Use: to adjust the amount of the letter of credit as set forth above in subparagraph (a). Not later than
the v "o ve date set forth m said notice by the Port Autharity the User shall furmish an amendment
to, or a replacement of], the letter of credit providing for such adjusted amount of the letter of credit,
and such adjusted (or replaced) letter of credit shall thereafter constitute the letter of credit required

under this paragraph.

10, Excent ne b rwies provided herein, all the terms, provisions, covenants and
conditions of the Agreemer: sk~ and continue in full force and effect.

11. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof, shall be charged personally by the User with any liability, or held
liable to 1t under any term or provision of this Supplemental Agreement, or because of its execution
or atlempted execution or because of any breach thereof.

12, This Supplemental Agreement and the Agreement which it amends constitute
the entire agreement between the Port Authority and the User 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 User.



IN WITNESS WHEREQF, the Port Authority and the User have executed these
presents as of the date first hereinabove set forth.

ATTEST: THE PORT AT THORITY OF NEW YORK
7 AND NEM JERSEY
_ e P '
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For the Port Authority

STATE OF NEW YORK )

155,
COUNTY OF NEW YORK )
. P

Onthe A5 day of ~y el & in the year 2007, before me, the

undersigned, a Notary Public in and for said state, personally appoared D p 2 d \{f\b\{ o
x )

personally known to me or proved to me on the basis of satis’ - ev dence to be the fre = 7(:-\.
whose name(s) 1s (ale ) subscribed fo the within instrument " o0~ 'zow;cdged to me that h\ ? T

executed the same in his/her/their capacity(ies), and that by [ js/her/their signature(s) c: the
instrument, the individual(s), or the person upon behalf of which The individual(s) acted, ehecuted

the mnstrument.

T
R f"
{ . T .
J ey s i{{-&_
e ¢ ‘Ef--y [ Lt
PESRY M S Ll
HNotary P.Jun : ©oonew York
Mo, Lo T
Cualified in I - York LGounty ‘
Commission Expir=: April 30, 2008 ({
For the User
STATE OF  Aovw ~Jrri- g )
. JELS
COUNTY OF /% e 50 )
7ot P ; .
Onthe J>" day of  fVIAY in the year 2007, before me, the
undersigned, a Notay Public i:. ..d for =:d state, personally appeared
3 S - i
1, . J H ’4 f:‘;..;#.' ) ) ‘ - -
personally knovvnto m o pross o o tiic bawis of satisfactory evidence to be the individual(s)
whose name(s) 18 (@i} oo sbed s the v Lhin ins.rument and acknowledged to me that he/she/they

execuied the same n hiv S;,':.‘. neir cape.iy(ies), and that by his/her/their signature(s) on the
instrument, the individuasj, or the person upon behalf of which the individual(s) acted, executed

the instrument.

/} / - /9 7

mo n, F o s{amp)
RCTERT DOAK

NCTARY PUBLIC OF NEW JERSEY

My Commissicn Expires Mar. 22, 2010




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

Teterboro Airport
Port Authority Lease No. TA-304
Supplement No. 3

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT ( hereinafter the “Supplement No. 3”) made as of May 31,

2014 (the “Effective Date’) by and between THE PORT AUTHORITY OF NEW YORK

AND NEW JERSEY (hercinafter referred to as the “Port Authority”™) and GENERAL

AVIATION AIRCRAFT SERVICE, INC . a corporation organized under the laws of the State

of New Jersey (hereinafter referred to as the “Assignor”™), and MERIDIAN AIRCRAF¥T

- SERVICE, LLC, a limited liability corporation organized under the laws of the State of New

Jersey and having an office and place of business at 485 Industrial Avenue, Teterboro, New
Jersey 07608 {(hereinafter referred to as the “Assignee”);

WITNESSETH, That:

WHEREAS, the Port Authority is the owner of Teterboro Airport (hercinafter
called the “Airport” located in the boroughs of Teterboro, Moonachie and Hasbrouck Heights
and in the Township of Lyndhurst, County of Bergen in the State of New Jersey; and

WHEREAS, Johnson Controls World Services, Inc (hereinafter called “Johnson
Controls™) was the operator of the Airport and had the right to operate and use the Airport as
successor-assignee to an agreement between Pan American World Airways, Inc (“Pan
American™) and the Port Authority dated September 19, 1967 (hereinafter, as the same has been
extended, called the “Basic Agreement™), which Basic Agreement the parties thereto terminated
as of December 1, 2000, and from and after such date, the Port Authority became the operator of
the Alirport in the place and stead of Johnson Controls as the Airport Operator;

WHEREAS, a Use and Occupancy Agreement, bearing file No. TA-304, and
made effective as of January 1, 2000, was entered into between Johnson Conirols and the
Assignor for the use and occupancy of certain Space at Teterboro Airport (which Use and
Occupancy Agreement is hereinafter referred to as “the Agreement™); and

WHERFEAS, the Assignor desires to assign the Agreement to the Assignee and
the Assignee is desirous of acquiring the Agreement and becoming the User of the Port
Authority thereunder; and

WHEREAS, the Port Authority is willing to consent to such assignment of the
Agreement from the Assignor to the Assignee on certain terms, provisions, covenants and
conditions as hereinafter set forth;

WHEREAS, the Port Authority, the Assignor and the Assignee desire to extend
the term of the Agreement and to amend the Agreement in certain other respects;



NOW, THEREFORE, in consideration of the covenants and mutual agreements
herein contained, the Port Authority and the Assignor and Assignee hereby agree, effective as of
the dates set forth hereinafter, as follows:

1. Effective as of the date hereof, the term of the Agreement is hereby extended for
the period ending on December 31, 2036, both dates inclusive, unless sooner terminated.

2. Effective as of the date hereof| the amount of the security deposit to be provided
by the Assignor to the Port Authority pursuant to Paragraph 9 of Supplement No. 2 to the
Agreement shall be increased to Six Hundred Forty Thousand Dollars and No Cents
(3640,000.00), and the Assignor shall, together with the Assignor’s execution and delivery to the
Port Authority of this Supplemental Agreement, provide to the Port Authority an amendment to,
or replacement of, the existing letter of credit hitherto provided to the Port Authority.

2. (a) The Assignor does hereby assign, transfer and set over to the Assignee, and
its successors to its and their own proper use, benefit and behoof forever, the Lease, to have and
to hold the same unto the Assignee, and its successors, from June 1, 2014, for and during all the
rest, residue and remainder of the term of the permission under the Lease, subject nevertheless to
all the terms, provisions, covenants and conditions therein contained; and the Assignor does
hereby assign, transfer and set over unto the Assignee, and its successors, all right, title and
interest of the Assignor in and to a certain deposit (whether of cash or bonds) in the amount of
Six Hundred Forty Thousand Dollars and No Cents ($640,000.00) made by the Assignor with the
Port Authority as security for the performance of the terms, provisions, covenants and conditions
of the Lease but subject to the provisions of the Lease and to any claim or right to the said
deposit or any part thereof heretofore or hereafter made or to be made on the part of the Port

Authority. For the purposes of this aragraph the Assignee hereby certifies that its federal tax
identification number is i

(b)  The Assignee acknowledges and agrees that the Port Authority reserves
the right, in its sole discretion at any time and from time to time upon fifteen (15) days’ notice to
the Assignee, to adjust the amount of the letter of credit as set forth above in subparagraph (a).
Not later than the effective date set forth in said notice by the Port Authority the Assignee shall
furnish an amendment to, or replacement of, the lefter of credit providing for such adjusted
amount of the letter of credit, and such adjusted (or replaced) letter of credit shall thereafier
constitute the letter of credit required under this paragraph.

3. The Port Authority hereby consents to the foregoing assignment.
Notwithstanding anything herein to the contrary, the grantmg of such consent by the Port
Authority shall not be, or be deemed t¢ operate as, a waiver of the requirements for consent (or
consents) to each and every subsequent assignment by the Assignee or by any subsequent
assignee, nor shall the Assignor be relieved of liability under the terms, provisions and
conditions of the Lease by reason of this consent of the Port Authority of one or more other
consents to one or more other assignments thereof.

4. 'The Assignor agrees that this assignment of the Lease and this consent of the Port
Authority thereto shall not in any way whatsoever affect or impair the liability of the Assignor to
perform all the terms, provisions and conditions, including without limitation thereto the
obligation to pay fees, of the Agreement on the part of the Assignor thereunder to be performed
and that the Assignor shall continue fully liable for the performance of all the terms, provisions,
covenants and conditions, including without limitation thereto the obligation to pay fees, on the
part of the Assignoree thereunder to be performed. The liability of the Assignor as set forth in
this paragraph shall remain and continue in full force and effect as to any and every modification
of the Agreement, whether in accordance with the terms of the Agreement or by a separate or



additional document, and notwithstanding any such modification, whether or not the Assignor
has specifically consented to such modification; provided, however, that in the event that the
Term under the Agreement is extended or renewed for any period after February 14, 2027,
the Assignor shall not be deemed liable under the Agreement for such extension or renewal
of the Term of the Agreement after such date; and provided further, upon the earlier of the
Expiration Date (as defined in Section 1.1 of the Agreement) or the earlier termination of the
Agreement, the Assignor’s obligations under the Agreement shall terminate, except as to
those obligations which expressly survive the termination of the Agreement. The liability of
the Assignor hereunder shall in no way be affected by the failure of the Port Authority to obtain
the Assignor’s consent to any such modification notwithstanding that the Port Authority has
previously obtained such consent with respect to a prior modification.

5. The Assignee does hereby assume the performance of and does hereby agree to
perform all the terms, provisions and conditions, including without limitation thereto the
obligation to pay fees, confained in the Agreement to be performed on the part of the Assignor
thereunder as though the Assignee were the original signatory to the Agreement. The execution
of this instrument by the Port Authority does not constitute a representation by it that the
Assignor has performed or fulfilled every obligation required by the Agreement; as lo such
matters, the Assignee agrees to rely solely upon the representation of the Assignor.

6.. The liability of the Assignor hereunder shall in no way be affected by:

(@)  The release or discharge of the Assignee in any creditors’,
receivership, bankruptey or other similar proceeding; or

(b)  The impairment, limitation or modification of the liability of the
Assignee or its estate in bankruptcy, or of any remedy for the enforcement of the Assignee’s
said liability under the Agreement resulting from the operation of any present or future provision
of the Bankruptcy Code or any other statute or from the decision of any court having jurisdiction
over the Assignee or its estate; or

(¢}  The rejection or disaffirmance of the Agreement in any creditors’,
receivership, bankruptcy, or other similar proceeding; or

(d}  Any disability or any defense of the Assignee.

7. (a) The Port Authority and the Assignee agree that as soon as practicable from
the date of execution and delivery by the Port Authority of this Supplement No. 3 to the
Assignee, the Assignee shall, in accordance with Section 5 of the Agreement, submit plans and
specifications for the demolition of the facility currently on the Space shown as Hangar 12 on
Exhibit B annexed to Supplement No. 2 of the Agreement and for the construction of'a
replacement facility consisting of a minimum of 40,000 square feet of aircraft hangar space
together with approximately 6,000 to 8,000 square feet of adjoining office and shop space
(hereinafter referred to as the “Additional Construction Work™). The Assignee must (i) make a
Capital Investment, as hereinafter defined, in the Space in an amount that is not less than Ten
Million Dollars and No Cents ($10,000,000) and (ii) complete the Additional Construction
Work no later than December 30, 2016. '

(b) Should the Assipnee not invest the minimum investment for the Additional
Construction Work, as set forth in subparagraph (a) of this Paragraph 7, by December 31, 2016,
the Assignee shall pay to the Port Authority an amount equivalent to the difference between the
amount of the minimum investment and the amount of the Capital Investment that the Assignee



actually made and that amount shall be immediately due and payable to the Port Authority and
will be “additional fees” pursuant to and as used in Section 7.1 of the Agreement.

(c) The provisions of Section 5 of the Agreement shall govern the User’s
performance and completion of the Additional Construction Work. Whenever the term
“Construction Work” shall appear in said Section 5, it shall also mean and include “Additional
Construction. Work™ as defined herein.

g8 (a) “Capital Investment’ shall mean the cost of any improvement, replacement,
alteration or addition (or portion thereof) made to the Space shown on Exhibit B that would
constitute capital expenditures under generally accepted accounting principles consistently
applied; provided, however, that “Capital Investment” shall not include the cost of any
equipment or fixture or the making of any improvement unless such equipment, fixture or
improvement is actually and completely installed in or made to the Space, and “Capital
Investment™ shall not include the amount of any payment made to an affiliate of the Assignee
that exceeds the amount that would be payable to a party not an affiliate of the Assignee in an
arm’s-length transaction for the same goods or services, provided, further, that “soft costs”, such
as the costs of engineering, architectural, professional and consulting services and construction
management or supervision, shall not exceed fifteen percent (15%) of the total amount of
“Capital Investment”.

(b)  The term “construction work” in the Agreement shall also mean and include
the term “Additional Construction Work”. The Additional Construction Work shall be performed
in accordance with the provisions of Sections 5.4 through 5.11 of the Agreement. Upon
completion of the Additional Construction Work, title thereto shall immediately and without
execution of any further instrument vest in the Port Authority, and all such improvements shall
be part of the Space.

(¢)  The Assignee shall, in the performance of all construction work, comply
with the Port Authority’s policy on sustainable design as set forth in the sustainable design
guidelines promulgated by the Port Authority Engineering Department from time to time,

9. Effective from and after January 1, 2019, and continuing throughout the balance of
the term of the letting, as herein extended, the annual rental payable for Additional Space —A, set
forth in Paragraph 7(a) (i} of Supplement No. 2 of the Agreement, shall be abated by an amount
equivalent to the portion of the rental payable for Hangar 12 as of January I, 2019, as such
abated amount shall be escalated pursuant to the provisions of Paragraph 7(a)(i1) of Supplement
No. 2.

10, As security for the Assignee’s performance of all its obligations hereunder, the
Assignee shall provide and maintain in full force and effect throughout the Term under this
Agreement, a contract of absolute and unconditional guaranty of the due and punctual payment
of the fees and rental obligations of the Assignee and of the full, faithful and prompt
performance, observance and fulfillment on the part of the Assignee of all of the terms,
covenants and conditions of this Agreement to be kept, performed, observed and fulfilled and
such Contract of Guaranty shall be in the form attached hereto, hereby made a part hereof and
marked “Exhibit A” and satisfactory to the Port Authority to be executed and delivered to the
Port Authority with the delivery of this Agreement to the Port Authority.



11, In addition to the terms and conditions of the Agreement, as amended, and
effective as of the date of this Supplemental Agreement, in the event the Assignee continues its
use and occupancy of the Space after the expiration or termination of the ferm of the Agreement
(whether in whole or only as pertains to the Space), in addition to any damages to which the Port
Authority may be entitled under the Agreement, as herein amended, or other remedies the Port
Authority may have by law or otherwise, the Assignee shall pay to the Port Authority a fee for
the period commencing on the day immediately following the date of such expiration or the
effective date of such termination and ending on the date that the Assignee shall swrender and
completely vacate the Space at a rate equal to twice the Additional Land Fee. Nothing in this
Supplemental Agreement shall give, or be deemed to give, the Assignee any right to continue its
use and occupancy of the Space after the expiration or termination of the term of the Agreement
(whether in whole or only as pertains to the Space). The Assignee acknowledges that the failure
of the Assignee to surrender, vacate and yield up the Space to the Port Authority on the effective
date of such expiration or termination will or may cause the Port Authority injury, damage or
loss. The Assignec assumes the risk of such injury, damage or loss and agrees that it shall be
responsible for the same and shall pay the Port Authority for the same whether such are foreseen
or unforeseen, special, direct, consequential or otherwise and the Assignee expressly agrees to
indemnify and hold the Port Authority harmless against any such injury, damage or loss.

12, If the Assignee should fail to pay any amount required under this Agreement, as
herein amended, when due to the Port Authority, including without limitation any payment of
basic, percentage, variable or other rental or any payment of utility, or other charges or fees or if
any such amount is found to be due as the result of an audit, then, in such event, the Port
Authority may impose (by statement, bill or otherwise) a late charge with respect to each such
unpaid amount for each late charge period (hereinbelow described) during the entirety of which
such amount remains unpaid, each such late charge not to exceed an amount equal to eight-tenths
of one percent of such unpaid amount for each late charge period. There shall be twenty-four
late charge periods during each calendar year; each late charge period shall be for a period of at
least fifteen (15) calendar days except one late charge period each calendar year may be for a
period of less than fifteen (but not less than thirteen) calendar days. Without limiting the
generality of the foregoing, late charge periods in the case of amounts found to have been owing
to the Port Authority as the result of Port Authority audit findings shall consist of each late
charge period following the date the unpaid amount should have been paid under this
Agreement. Each late charge shall be payable immediately upon demand made at any time
therefor by the Port Authority. Ne acceptance by the Port Authority of payment of any unpaid
amount or of any unpaid late charge amount shall be deemed a waiver of the right of the Port
Authority to payment of any late charpge or late charges payable under the provisions of this
Section with respect to such unpaid amount. Each late charge shall be recoverable by the Port
Authority in the same manner and with like remedies as if it were originally a part of the rental
as set forth in the section of this Agreement entitled "Rental". Nothing in this Paragraph is
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of
the Port Authority under the Agreement, as herein amended, including without limitation the
Port Authority's rights set forth in the section of this Agreement entitled "Termination" or (ii)
any obligations of the Assignee under the Agreement, as herein amended. In the event that any
late charge imposed pursuant to this Paragraph shall exceed a legal maximum applicable to such
late charge, then, in such event, each such late charge payable under this Agreement shall be
payable instead at such legal maximum.

13. The Lessee waives its right to trial by jury in any summary proceeding or action that



may hereafter be instituted by the Port Authority against the Lessee in respect of the premises
and/or in any action that may be brought by the Port Authority to recover fees, damages, or other
sums due and owing under this Agreement. The Lessee specifically agrees that it shall not
interpose any claims as counterclaims in any summary proceeding or action for non-payment of
rents, fees or other amounts which may be brought by the Port Authority unless such claims
would be deemed waived if not so interposed.

14. {(a) Assingnee's Representation and Warranty. The Assignee hereby
represents and warrants to the Port Authority that the Assignee () is not a person or entity with
whom the Port Authority is restricted from doing business under the regulations of the Office of
Foreign Assets Control (“OFAC™) of the United States Department of the Treasury (including,
without limitation, those named on OFAC’s Specially Designated and Blocked Persons list) or
under any statute, executive order or other regulation relating to national security or foreign
policy (including, without limitation, Executive Order 13224 of September 23, 2001, Blocking
Property and Prohibiting Transactions With Persons Who Commit, Threaten To Commit, or
Support Terrorism), or other governmental action related to national security, the violation of
which would also constitute a violation of law, such persons being referred to herein as “Blocked
Persons” and such regulations, statutes, executive orders and governmental actions being
referred to herein as “Blocked Persons Laws”) and (y) is not engaging in any dealings or
transactions with Blocked Persons in violation of any Blocked Persons Laws. The Assignee
acknowledges that the Port Authority is entering into this Agreement in reliance on the
foregoing representations and warranties and that such representations and warranties are a
material element of the consideration inducing the Port Authority to enter into and execute this
Agreement.

(b) Assignee’s Covenanf, Assigneecovenants that (i) during the term of the
Agreement it shall not become a Blocked Person, and shall not engage in any dealings or
transactions with Blocked Persons in violation of any Blocked Persons Laws. In the event of any
breach of the aforesaid covenant, the same shall constitute an event of default and, accordingly, a
basis for termination of this Agreement by the Port Authority, in addition to any and all other
remedies provided under this Agreementor at law or in equity, which does not constitute an
acknowledgement by the Port Authority that such breach is capable of being cured.

(©) Assignee’s Indemnification Obligation. The Assignee shall indemnify and hold
harmless the Port Authority and its Commissioners, officers, employees, agents and
representatives from and against any and all claims, damages, losses, risks, liabilities and
expenses (including, without limitation, attorney’s fees and disbursements) arising out of,
relating to, or in connection with the Assignee’s breach of any of its representations and
warranties made under this Paragraph. Upon the request of the Port Authority, the Assignee
shall at its own expense defend any suit based upon any such claim or demand (even if such suit,
claim or demand is groundless, false or fraudulent) and in handling such it shall not, without
obtaining express advance permission from the General Counsel of the Port Authority, raise any
defense involving in any way the jurisdiction of the tribunal over the person of the Port
Authority, the immunity of the Port Authority, its Commissioners, officers, agents or employees,
the governmental nature of the Port Authority, or the provision of any statutes respecting suits
against the Port Authority.

(d) Survival. The provisions of this Paragraph shall survive the expiration or earlier
termination of the period of permission of this Agreement.



15.  Without in any way limiting the provisions set forth in the Sections of this
Agreement entitled “Termination by the Airport Operator”, “Right of Re-entry” and “Survival
of the Obligations of the User”, unless otherwise notified by the Port Authority in writing, in the
event the Assignee remains in possession of the premises after the expiration or termination of
the term of the letting under this Agreement, as it may be extended from time to time, in addition
to any damages to which the Port Authority may be entitled under this Agreement or other
remedies the Port Authority may have by law or otherwise, the Assignee shall pay to the Port
Authority a rental for the period commencing on the day immediately following the date of such
expiration or the effective date of such termination and ending on the date that the Assignee shall
surrender and completely vacate the premises at an annual rate equal to twice the sum of the
annual rate of Basic Rental in effect on the date of such expiration or termination, plus all items
of Additional Rent, if any and other periodic charges payable with respect to the premises by the
Assignee at the annual rate in effect during the 365 day period immediately preceding such date.
Nothing herein contained shall give, or be deemed to give, the Assignee any right to remain in
possession of the premises after the expiration or termination of the letting under this Agreement.
The Assignee acknowledges that the failure of the Assignee to surrender, vacate and yield up the
premises to the Port Authority on the effective date of such expiration or termination will or
may cause the Port Authority injury, damage or loss. The Assignee hereby assumes the risk of
such injury, damage or loss and hereby agrees that it shall be responsible for the same and shall
pay the Port Authority for the same whether such are foreseen or unforeseen, special, direct,
consequential or otherwise and the Lessee hereby expressly agrees to indemnify and hold the
Port Authority harmless against any such injury, damage or loss.

16.  This Agreement and any claim, dispute or controversy arising out of, under or
related to this Agreement the relationship of the parties hereunder, and/or the interpretation and
enforcement of the rights and obligation of the parties hereunder shall be govemed by,

interpreted and construed in accordance with the laws of the State of New Jersey, without regard
to choice of law principles

17.  The Assignee waives its right to trial by jury in any summary proceeding or action
that may hereafter be instituted by the Port Authority against the Assignee in respect of the
premises and/or in any action that may be brought by the Port Authority to recover fees,
damages, or other sums due and owing under this Agreement. The Assignee specifically agrees
that it shall net interpose any claims as counterclaims in any summary proceeding or action for
non-payment of rents, fees or other amounts which may be brought by the Port Authority unless
such claims would be deemed waived if not so interposed.

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

19. Neither the Commissioners of the Port Authority, no any of them, nor any officer,
agent or employee thereof, shall be charged personally by the Assignee with any liability or held -
liable to it under any term or condition of this Agreement, or because of its execution or
attempted execution or because of any breach or alleged or attempted breach thereof,



20. Except as hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Agreement shall be and remain in full force and effect.

21.  This Supplementary Agreement, together with the Agreement which it amends,
constitute the entire agreement between the Port Authority and the Assignor and Assignee on the
subject matter, and may not be changed, modified, discharged or extended except by instrument
in writing duly executed on behalf of the Port Authority, the Assignor and the Assignee. The
Assignor and the Assignee agree that no representations or warranties shall be binding upon the

Port Authority unless expressed in wrltmg in the Agreement or in this Supplementary
Agreement.

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

ATTEST: THE PORT AUTHORITY OF NEW YORK
: AND NEW JERSEY

/Q/%pm

Mm ot
Assistant nn‘ﬁt‘fnf e
By, Business. PropertiRicda adrfn D@

Secretary (Title)
(Seal)
ATTEST: - GENERAL AVIATION AIRCRAFT SERVICE, INC.
By___, (,,; [,, . . e R .
Secretary Name A e A
(Please Print Clearly)
(Title) President
(Corporate Seal)
ATTEST:
By ..,/ 7 MERIDIAN AIRCRAFT SERVICE, LLC
Secretary a New Jersey limited liability company

By: General Aviation Flying Service, Inc.,
its Sole Member

ey By: 734’,'/) | ffi\ AW
- enneth C. Forester
Title: CEO




CONTRACT OF GUARANTY

KNOW ALL MEN BY THESE PRESENTS;:

WHEREAS, THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, (hereinafter called
"the Port Authority”) is willing to enter into the attached Supplemental Agreement No. 3 to the Use and
Occupancy Agreement identified by Agreement No. TA-304 (hereinafter called "the Agreement") with
MERIDIAN AIRCRAFT SERVICE LLC,, as Assignee, a limited liability company organized and
existing under and by virtue of the laws of the State of New Jersey with an office and place of business at
485 Industrial Avenue, Teterboro, New Jersey 07608 (hereinafter called "the Assignee™) upon certain
terms and conditions among which is the guaranty of the obligations of the Assignee under the Agreement
by GENERAL AVIATION FLYING SERVICE, INC.; and '

WHEREAS, General Aviation Flying Service, Inc, a corporation organized and existing under and
by virtue of the laws of New Jersey having its principal place of business at 485 Industrial Avenue,
Teterboro, New Jersey (hereinafter called "the Guarantor™) is the absolute and unconditional owner of all
of the membership interest of the Assigree; and

WHEREAS, said General Aviation Flying Service, Inc. is the absolute and unconditional
owner of all the issued and outstanding membership interest of voting shares of the Assignee; and

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

WHEREAS, the Guarantor has agreed, in order to induce the Port Authority to enter into the
Agreement to guarantee the payment of all monetary obligations of the Assignee stated in the Agreement
and the performance by the Assignee of all the terms, conditions, covenants and provisions of the
Agreement on its part to be kept, performed, observed and fulfilled; and

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

WHEREAS, the making of the Agreement between the Port Authority and the Assignee will inure
to the benefit of the Guarantor and enhance its business and improve its situation;

NOW, THEREFORE, in consideration for and as an inducement to the Port Authority to enter into
the Agreement with the Assignee, the Guarantor does hereby covenant and agree with the Port Authority
as follows:

1. The Guarantor does hereby absolutely and unconditionally guarantee, promise and agree that the
Assignee will duly and punctually pay all of the monetary obligations set forth in the Agreement and will
fully and faithfully perform, observe and fulfill each and every promise, agreement, condition, term and
provision contained ipp the Agreement to be performed, observed and fulfilled by the Assignee.

2. The Guarantor waives and dispenses with any notice of non-payment, non-performance or non-
observance, or proof of notice or demand whereby to charge it therefor, and agrees that the validity of this
Contract of Guaranty and the obligations of the Guarantor hereunder shall in nowise be terminated,
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affected or impaired by reason of any failure of the Port Authority to insist upon strict performance under
the Agreement, or by the assertion by the Port Authority against the Assignee of any of the rights or
remedies reserved to the Port Authority pursuant to the provisions of the Agreement or by the withdrawal,

discontinuance or settlement of any judicial or other proceedings brought by the Port Authority against
the Assignee,

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

(a) The release or discharge of the Assignee in any creditor's receivership, bankruptcy or other
similar proceeding; or

(b} The impairment, limitation or modification of the liability of the Assignee or its estate in
bankruptey, or of any remedy for the enforcement of the Assignee’s said liability under the Agreement,
resulting from the operation of any present or future provision of the Bankruptcy Code or any other
statute or from the decision of any court having jurisdiction over the Assignee or its estate; or

(¢} The rejection or disaffirmance of the Agremment in any creditor's receivership, bankruptey or
other similar proceeding; or

(d) Any disability or any defense of the Assignee.

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

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

IN WITNESS WHEREOF, the Guarantor caused these presents to be executed this 1 day of JU%
, 2014,

ATTEST: . , E%ING SERVICE, INC
) K A/ L i ' 5 i .
i;'_/; T A
Secretary /
(Title) Pregident

(Corporate Seal) _
Print Name: @ﬁmm‘s @Z:oﬂmé?“




CERTIFICATE OF SECRETARY

o o 1 £y -
I, See o Ll e , Secretary of GENERAL AVIATION FLYING
SERVICE, INC. do hereby certify as follows:

1. That General Aviation Flying Service, Inc. is the absolute and unconditional
owner of all of the membership interest of Meridian Aircraft Service LLLC.; and

2. That said General Aviation Flying Service, Inc. is the absolute and unconditional
owner of all the membership interest of the voting shares of the capital stock of Meridian Aircraft Service
LLC., a limited liability company of the State of New Jersey; and

3. That the following is a full, true and correct copy of a resolution adopted by unanimous
vote of the Board of Directors of General Aviation Flying Service, Inc, present at a meeting duly called
and held onthe / *7 dayof Juwe 2014, in accordance with law and with the charter and
by-laws of the said corporation, at which a quorum was present; and that the said resolution has not been
altered or repealed and is now in full force and effect:

"RESOLVED, that in order to induce the Port Authority of New York and New Jersey to
enter into Supplement No. 3 to the Use and Operating Agreement made as of the 1st day of June,
2014, and identified by Port Authority Agreement No. TAA-304 with Meridian Aircraft Service
LLC, Inc., as Assignee (a copy of which is before this Board and shall be deemed a part of this
resolution as if set forth herein at length) whereby the Port Authority will grant to the Assignee the
privilege to use and occupy the Space thereunder in accordance with Section 4 of the said Use and
Occupancy Agreement, at Teterboro Airport, as the Port Authority shall consent to, and this
corporation shall guarantee the obligations of Meridian Aircraft Service LLC. under such
Agreement; and be it further

RESOLVED, that in the judgment of the Board of Directors of this corporation such action
will effectuate the purposes and objects of this corporation, inure to its benefit and promote,
enhance and develop its business, interests and assets; and be it further

RESQOLVED, that the President or Vice-President of this corporation be and he hereby is
authorized and directed to make, execute and deliver on behalf and in the name of this corporation
a contract of guaranty, guaranteeing such obligation; and be it further

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

4, That the purpose of this certificate is to induce The Port Authority of New York and New Jersey
to enter into a Supplemental Agreement with Meridian Aircraft Service LLC. at Teterboro Airport with
the intent that the Port Authority of New York and New Jersey, its agents and representatives, shall rely
on the truth of the matters contained herein.
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IN WITNESS WHEREOCF, I have signed my name and affixed the corporate seal this l7 day Gf/,' o
, 2014,

Secretary
L ,;(}y-’,:‘ e : a
(Corporate Seal)



CORPORATE ACKNOWLEDGMENT

STATE OF NUQ&U W )

COUNTY OF BM%M )
On the | 7F day of QJ;LUQ/‘/l in the year 2014, before me, the undersigned, a

Notary Public in and for said state, personally appeared N> C'Connel |

personally known to me or proved to me on the basis of satisfactory evidence to be the

individual(s) whose name(s) is (are} subscribed to the within instrument and acknowledged to

me that he/she/they executed the same in his/her/their capacity as President of General Aviation

Flying Service, Inc., and that by his/her/their signature(s) on the instrument, the individual(s), or
the person upon behalf of which the individual(s) acted, executed the instrument.

QDN N

“fiotanal seal and Stamp) \J

S8.

Heather De,R,eg’is "
Y. PUBLIC OF NEW JERSE
NOTARYIPg #2355181

My Commissian Expites 113072017



For the Port Authority

STATE OF NEW YORK. )
)ss.;
COUNTY OF NEW YORK )

On the ’1 phs ‘ day of\bec-em\.) er in the year 2014, before me, the
undersigned, a Notary Public in and for said state, personally appearedbavf 0\ Wancin

personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument,

- Y

/
(notarly seal amd stamp)

MICHAEL F. SCHMIDT
Notary Public, State of New York
Mo, 01556118149
Qualified in New York County
Commission Expires November 1, 20 g(@

For the Assignor

stateor Ml erSec )
COUNTY OF ,6%(7&%\_ s )
On the / n&{/ﬁ day of jStl’; in the year 2014, before me, %

undersigned, a Notary Public in and for said state, personally appeared SHVe C/ZMC/&'

personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his’her/their capacity(ies), and that by his’her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notary seal and stamp)

o her DeRegis

Nom:l ARG OF NEW JERFY

NOTAY DY 235871 - 3.SEY
yEruTL e

My Commission™s” _ ramaoty



For the Assignee

STATE OF fJLUl:L”§L7 )

COUNTY OF _E&mqﬁ»ﬂ; e )

Onthe | E“Ti day of \J&&Q}& in the year 2014, before me, the
undersigned, a Notary Public in and for said state, personally appeared K M/?W]C fz)ygﬁ%@f‘

personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument,

(notary seal and stamp)

Heuther DeRg%js

PUBLICOF
NOT ARy - ¢ 2355161

My Commtssigﬁ Expires 1



