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MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (this “Agreement”) is made as of this
1# day of July, 2013 (the “Effective Date”), by and between SOUTH JERSEY
TRANSPORTATION AUTHORITY, a public body corporate and politic in the New
Jersey Department of Transportation and constitutes an instrumentality of the State of
New Jersey, and jts successors and assigns, having offices at the Administration
Building, Farley Service Plaza, Atlantic City Expressway, Milepost 21.3 in Elwood, New
Jersey 08217 (“SITA™), and THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY, a body corporate and politic, created by Compact between the States of New
York and New Jersey with the consent of the Congress of the United States of America,
having its principal office at 225 Park Avenue South, New York, New York 10003 (the
“Port Authority”), The Port Authority and SJITA are hereinafter collectively referred to
as the “Parties” and individually referred to as a “Party.”

WITNESSETH:

WHEREAS, SJTA was created by enactment of PL. 1991, ¢.252, of the laws of
the State of New Jersey, and is responsible for the management and operation of the
Airport (as herein defined) pursuant to N.J.S.A. 27:25A-24;

WHEREAS, SITA owns approximately eighty-four (84) acres that encompasses
the Airport (as herein defined) terminal and the supporting facilities located at the
Alrport;

WHEREAS, SITA is responsible for the operation, maintenance, improvement
and promotion of the Airport;

WHEREAS, SITA represents that it has the right to lease and license the use of
the land (and all easements and other rights pertaining thereto), improvements, property
and facilities on the Airport and has full power and authority to enter into this Agreement
in respect thereof}

WHEREAS, pursuant to a lease between the United States of America, acling by
and through the Department of Transportation, Federal Aviation Administration, and
SITA, dated April 1998 (the “FAA Lease™), SJTA is the lessee of approximately 2100
acres situated at the Airport;

WHEREAS, SJTA will continue to be the Airport sponsor and holder of the FAA
Operating Certificate (as herein defined) uniess modified by future agreement as
permitted herein,

WHEREAS, funds advanced from the New Jersey Transportation Trust Fund
Authority were used to acquire the Civil Terminal Area (the “TTFA Funds”) and various
other capital improvements at the Airport have been undertaken by SJTA and financed



with bonds (the “Airport Bonds™) issued by it and currently outstanding pursuant to one
or more bond resolutions previously adopted by the Authority (collectively, the “SITA
Bond Resolution™);

WHEREAS, N.J.S.A. 32:35.1 provides that the Port Authority may effectuate,
establish, acquire, construct, rehabilitate, improve, maintain and operate air terminals;

WHEREAS, in 1967, legislation was passed by the State of New York
authorizing the Port Authority to establish one additional air terminal in the State of New
York and one additional air terminal in the State of New Jersey outside the Port District,
with the site to be approved by the Governor of the State in which such terminal is to be
located (1..1967, ¢.717, Sections 103 and 104, codified at NY, Unconsol. Law Ch. §
6631, note), and concurrent legislation was passed on May 3, 2007 by the State of New
Jersey (P.L. 2007, ¢, 75), also providing that all provisions of N.Y. Unconsol, Law Ch. §§
6631 to 6647 of the State of New York and corresponding statutes in the State of New
Jersey poverning the Port Authority shall be applicable to the “effectuation,
establishment, acquisition, construction, rehabilitation, improvement, maintenance and
operation of the said air terminal as though it had been expressly mentioned and
authorized therein”;

WHEREAS, on March 18, 2013, Governor Chris Christie of the State of New
Jersey approved the Airport pursuant to authority granted to him under N.J.S.A, 32:1-
35.27fand N.Y. Unconsol. Law Ch. §§ 167-A, 103, 104 (Consol.),

WHEREAS, SJTA desires that the Port Authority perform certain management
and other services at the Airport and the Port Authority desires to perform such
management and other services the Airport;

WHEREAS, pursuant to the Port Authority Board Resolution authorizing the Port
Authority to provide management services to SITA, the provision of such services is
subject to certification of the Airport as an additional facility of the Port Authority
pursuant to Port Authority bond covenants; and

WHEREAS, pursuant to paragraph (n) of Article X of the Port Authority By~
Laws, the Executive Director of the Port Authority may, in the best interests of the Port
Authority, enter into or authorize execution of agreements with federal, state, or other
governmental entities for the performance of services by Port Authority employees.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
set forth herein, SITA and the Port Authority agree as follows:



ARTICLE I
DEFINITIONS

Section 1. Definitions.

(a) “Airport” shall mean Atlantic City International Airport located in Egg
Harbor Township, New Jersey, as shown on the Airport Layout Plan approved by the
FAA as of the date of this Agreement and as the same may be amended from time to time
by SJTA.

(b) “Atrport Bonds” shall have the meaning set forth in the seventh Whereas
Clause hereto.

(¢)  “AvPorts Contract” shall mean that certain Airport Management
Agreement, dated July 1, 2008, between Macquarie Aviation North America 2 Inc. d/b/a
AvPorts (predecessor in interest to AFCO AvPorts Management LLC (“AvPorts”)) and
SJTA, and any extensions or modifications thereto, which is attached hereto as “Exhibit
A“”

(d)  “Business Expenses” shall have such meaning as set forth in Section 2(c)
of Article III hereof.

(e) “Claim” shall have such meaning as set forth in Section 6 of Article lII
hereof, and shall include both claims between the Parties and claims asserted against a
Party by third parties.

()  “Confidential Information” shall have such meaning as set forth in
subsection (m) of Article V hereof. :

(¢)  “Environmental Law” shall mean any past, present or future federal, state
or local environmental or health and safety law, statute, ordinance, regulation or rule as
well as common law including, without limitation, the Comprehensive Environmental
Response, Compensation and Liability Act, 42 U.S,C. § 9601 ef seq., the Superfund
Amendments and Reauthorization Act of 1986, U.S.C. § 2701 ef seq., the Solid Waste
Disposal Act, 42 U.S.C. § 6901 et seq., the Federal Water Pollution Control Act, 33
U.S.C. § 1251 ef seq., the Toxic Substances Control Act, 15 U.S.C. § 2601 ef seq., the
Emergency Planning and Community Right to Know Act, 42 U.S.C. § 11001 ef seq., the
National Environmental Policy Act, 42 U.5.C. § 4321 e seq., the Rivers and Harbors
Act, 33 U.S.C. § 401 ef seq., the Endangered Species Act, 16 U.S.C. §§ 1531 ef seq., the
Occupational Safety and Health Act, 29 U.S.C. § 651 ef seq., the Safe Drinking Water
Act, 42 U.S.C. § 300(f) ef seq., the Hazardous Materials Transportation Act, 49 U.S.C. §
5101 et seq., the Federal Insecticide, Fungicide & Rodenticide Act, 7 U.S.C. § 136 er
seq., the Atomic Energy Act of 1954, 42 U.S.C. § 2011 et seq., the Clean Air Aci, 42
U.S.C. § 7401 et seq., the New Jersey Spill Compensation and Control Act, N.J.S.A.
58:10-23.11 et seq., and any other law, rule, guidance or common law that relates to: (a)
the existence and/or remedy of Hazardous Substances; (b) the protection of persons,



property, animals or the environment; (c) the use, generation, storage, removal, recovery,
treatment, transport, disposal and control of Hazardous Substances; (d) the prevention of,
control of, or response to the exposure of employees or other person to Hazardous
Substances; and (e) the prevention of, control of, or response to the emission or Release
of Hazardous Substance in the workplace or environment,

(h)  “Effective Date” shall have such meaning as set forth in the preamble
hereto.

(1) “Expiration Date” shall have the meaning set forth in Section 1 of Article
IT hereof.
§)) “FAA™ shall mean the Federal Aviation Administration of the United

States of America and any successor thereto.

(9] “FAA Lease” shall have the meaning set forth in the fifth Whereas Clause
hereto.

M “FAA Cooperative Agreement” shall mean that certain cooperative
agreement between the United States of America, acting by and through the Department
of Transportation and FAA, and SITA dated April 15, 1998.

(m)  “FAA Operating Certificate” shall mean that certain operating certificate
issued by the FAA authorizing said holder to operate as a certificated airport in
accordance with and subject to Title 49 USC, Subtitle VII and the rules, regulations and
standards prescribed thereunder, including, but not limited to, CFR Part 139 and any
terms and conditions under said operating certificate and the Airport Certification
Manual.

(n)  “Fiscal Year” shall mean any twelve-month period commencing on the
first day of January and ending on the last day of December.

(0) “General Management Services Period” shall have such meaning as set
forth in Section 13 of Article 111 hereof.

(p)  “Governmental Authority” shall mean any and all federal, state and local
government agencies, departments, commissions, boards or bodies which have
jurisdiction over the implementation, interpretation or enforcement of Environmental
Law, except that it shall not be construed to include the Port Authority.

(@9  “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 (whether solid, liquid, or gas)
which have been or in the future shall be defined, listed, declared, or otherwise classified
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as pollutants, hazardous, toxic, or words of similar meaning or regulatory effect under
any present or future Environmental Law or that may have a negative impact on human
health or the environment, or the removal, containment or restriction of which have been
or in the future shall be required, or the manufacture, preparation, production, generation,
use, maintenance, treatment, storage, transfer, handling or ownership of which have or in
the future shall be restricted, prohibited, regulated or penalized by any federal, state,
county, or municipal or other local statute or [aw now or at any time hereafter in effect as
amended or supplemented and by the regulations adopted and publications promulgated
pursuant thereto.

(r) “Indemnified Party” have such meaning as set forth in Section 6(c) of
Article 1II hereof.

(s) “Indemnifying Party” have such meaning as set forth in Section 6(c) of
Article 1T hereof.

(t) “Losses” shall have such meaning as set forth in Section 5(c) of Article 111
hereof.

()  “Pre-Certification Period” shall have such meaning as set forth in Section
| of Article [V hereof.

(v)  “Port Authority” shall have the meaning set forth in the preamble hereto.

(w)  “Release” shall mean and include, but not be limited to, any release,
deposit, discharge, emission, leaking, leaching, spillage, seeping, migrating, ejecting,
pumping, pouring, emptying, escaping, dumping, disposing or other movement of
Hazardous Substances.

(x) “SJTA” shall have the meaning set forth in the preamble hereto.

(y) “SITA Fee Interest” shall mean the approximately 84 acres owned by
SITA as more particularly described in that certain Deed from City of Atlantic City, as
grantor, to SJTA, as grantee, dated September 24, 1992, and recorded in the in the
Clerk’s Office of the County of Atlantic, State of New Jersey in Deed Book 5414, Page
60 .

(2) “SITA Bond Resolution” shall have the meaning set forth in the seventh
Whereas Clause hereto.

(aa)  “Services” shall have the meaning set forth in Section 1 of Article I
hereof.

(bb) “Site” shall mean the area encompassed by the United States
Environmental DProtection Agency’s (“EPA”) National Priorities List (“NPL™)
identification number for ACY, EPA ID#: NJ9650510020, which roughly corresponds 1o
the 5,059 acres owned by the FAA, plus the land currently owned by SITA.
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{ce)  “Term” shall have the meaning set forth in Section | of Article IT hereof.

(dd) “TTFA Funds” shall have the meaning set forth in the seventh Whereas
Clause hereto.

ARTICLE 11
TERM AND OPTION TO PURCHASE

Section 1. Term. The term (the “Term”) of this Agreement shall commence as of the
Effective Date and shall expire at 11:59 p.m, on the day preceding the fifteenth (15™)
anniversary of the Effective Date (“Expiration Date”), unless soconer terminated in
accordance with the terms and conditions of this Agreement.

Scetion 2, Renegotiation. Following both the fifth (5") anniversary of the Effective Date
and the tenth (10") anniversary of the Effective Date, the Parlies shall commence
negotiations to amend or restate the terms and conditions of this Agreement, including,
but not limited to, the management fee payable to the Port Authority. Notwithstanding
the foregoing, nothing in this Agreement shall prohibit the Parties from renegotiating this
Agreement, other than the terms of the management fee which shall be governed by this
Section and Section 2 of Article III hercof, at any other time during the Term as the need
may arise. If the parties are unable to reach new terms and conditions during any
renegotiation, this Agreement will remain in effect under the then existing terms and
conditions, unless terminated pursuant to Section 8 of Article I1I hereunder.

Section 3. Option to Purchase. At any time during the Term, the Port Authority has the
right to purchase SITA’s interest in the Airport, including but not limited to acquisition
of SJITA’s Fee Interest and the assignment of the FAA Lease and the FAA Cooperative
Agreement, subject to the conditions herecin. Such right is contingent upon and subject
to: (a) compliance with (i) the provisions of the SJTA Act and any other State laws
including, but not limited to, P.L. 2011, c.18 (N.I.S.A. 5:12-218 et seq.), and (ii) the
applicable provisions of the SJTA Bond Resolution and loan agreement executed in
connection with receipt of the TTFA Funds; (b) the Parties reaching agreement as to the
terms and conditions of the acquisition; (c) the approval through appropriate resolution or
other means of the Boards of Commissioners of the Port Authority and SJTA, subject to
the expiration of the respective gubernatorial veto periods of each; and (d) any other
approvals or consents required by law, including approval by the FAA. If the Port
Authority elects to exercise this right to purchase the Aitrport, the Port Authority shall
provide written notice of its election to SITA, such notice to include the salient terms of
an agreement to purchase the Airport. Within forty-five (45) days of SITA’s receipt of
such notice, the Parties shall commence negotiations. The Parties agree to provide the
FAA ninety (90) days notice of any agreement for the purchase or transfer of the Airport
for its review of said agreement and the terms thereof. If the Parties are unable to reach
an agreement, this Agreement shall remain in effect subject to the Parties’ rights to
terminate pursuant to Section 8 of this Article 11I.




ARTICLE III
PORT AUTHORITY MANAGEMENT SERVICES

Section 1. Port Authority Responsibilities.

(a) In accordance with this Article III and subject to the terms and conditions
in this Article III, the Port Authority shall provide general management services
(“Services”) to SJTA in connection with Airport operations for the use and benefit of the
general public. The Services shall include conducting the daily operations of the Airport
in conjunction with SJITA in a manner consistent with the SITA enabling Act, N.J.S.A.
27:25A-1 et seq., and its bylaws, as well as the FAA Operating Certificate, In
performing its responsibilities under this Agreement, the Port Authority shall do so in a
manner normally associated with sound, safe, innovative, prudent and efficient airport
management and shall provide all scrvices as are customary and normal in conformance
with SJTA policies and procedures, and all other applicable laws, rules and regulations.
The application in the performance of the Services by the Port Authority of the applicable
general operating standards and practices that it applies to other aeronautical facilities
operated by it, whether in or outside the Port District, shall be deemed to constitute
compliance with its obligations hereunder, to the extent that such standards and practices
are not inconsistent with any other airport operator obligations, As provided in Section
[(b)ii) of this Article 11I, in performing such Services, the Port Authority shall utilize
AvPorts, in accordance with the AvPorts Contract.

(b) In addition to the above, the Port Authority’s Services shall include, but
not be limited to, the following:

(1) Business Management Services.

(H Air Service Development. The Port Authority shall (A)
use commercially rcasonable efforts to establish relationships with carriers for service
destinations that meet the Airport market needs; (B) create, develop, and assist in the
implementation of marketing strategies and programs for the Airport; (C) provide advice
and assistance to SJITA on aviation industry relations; and (D) conduct community and
stakeholder outreach including, without limitation, holding discussions with business
community members regarding their travel needs.

(2)  Concessions. The Port Authority shall evaluate the leasing
and management of concession operations (retail, food-and-beverage and specialty retail)
at the Airport and shall provide recommendations for the following, including, without
limitation, the development of an overall tenant-mix and merchandising plan for the
Airport, identification of potential vendors, location of uses, and appropriate rental terms.

(3)  Parking Operations. The Port Authority shall use its efforts
in collaboration with SJITA to make the parking operations at the Airport more efficient.
The Port Authority shall review the pricing, staffing and general management of the
parking facilities at the Airport and shall provide recommendations regarding same.



4) Capital Improvement Plan. The Port Authority shall
provide capital improvement plan recommendations addressing future needs of the
Airport.

(5)  Operating Budget and Plan; Capital Plan. The Port
Authority shall collaborate and work together with SJTA on the operating budget and

operating plan for the Airport.

(6) Revenue Generating and Cost Savings Initiatives. The Port
Authority shall collaborate with SJITA to create measures it can undertake to generate
revenue and to reduce expenses at the Airport.

(7)  Press and Media Releases. The Port Authority and SITA
shall collaborate on any press and media releases relating to the Airport prior to their
distribution,

(i)  AvPorts Contract. The Parties acknowledge that as of the
Effective Date, the AvPorts Contract has been extended for an additional one-year term
to expire on June 30, 2014, subject to further extension or renegotiation. Insofar as the
AvPorts Contract continues to be in effect, whether in its present form or further
extended or renegotiated, the Port Authority shall administer the AvPorts Contract to
fulfill its responsibilities as defined in this Section and to monitor performance by
AvPorts; provided, however, that the Port Authority shall have no obligation to legally
enforce the AvPorts Contract and such right, and any costs incurred in connection with
such enforcement, shall be retained by SJTA; and provided, further, however, that the
Port Authority is not assuming and will not assume any liabilities of SITA under the
AvPorts Contract or any obligation to make payments to AvPorts thereunder.

(1) SITA shall provide or cause to be provided to the Port
Authority copies of any and all plans, reports, rules and regulations or other information
in connection with the Airport, except those plans and documents submitted pursuant to
Section 3.4(a) of the AvPorts Contract, which the Port Authority will not be responsible
for reviewing or monitoring compliance therewith. The Port Authority shall, in its
discretion, provide its comments and recommendations to all plans, reports, rules and
regulations and provided to it for review in connection with the Airport. The Port
Authority shall provide or cause to be provided to SJTA any and all plans, reports, rules
and regulations or other information that it receives in connection with its Services at the
Airport,

(2)  The Port Authority, on behalf of SJITA, will have the right
to request AvPorts to prepare and provide to the Port Authority and to SJTA such reports
and statistical data that SJTA has the right to request under Section 3.6(a) of the AvPorts
Contract.

(3) SITA shall advise AvPorts that under any provision of the
AvPorts Contract requiring notice to the Airport Director or SJTA, it shall simultaneously
notify the Port Authority General Manager of the Airport, or his or her designee.



4) SITA shall provide or caused to be provided to the Port
Authority the CFR Part 139 inspection report prepared by AvPorts in accordance with
Section 3.2(c) of the AvPorts Contract, and the Port Authority shall review and provide
its recommendations relating thereto.

(5)  The Port Authority shall assist and make recommendations
to SJITA in connection with the selection of or changes to AvPorts staff under Section
3.10(c) of the AvPorts Contract.

(6) SJITA shall notify AvPorts that the Port Authority, as
SJTA’s administrator of the AvPorts Contract, shall have SJITA’s rights of access and
inspection as set forth in Section 19.1 of the AvPorts Contract.

(7)  The Port Authority shall not administer or monitor
AvPort’s responsibilities under the following sections of the AvPorts Contract: (A)
Section 3.12; (B) Section 3.2(1); (C) subscctions (a) and (c) of Section 3.4; and (D) the
portion of Section 3.3 relating to fucling operations and aircraft deicing operations, The
administering and moniloring of such items shall remain the obligation of SITA.

(8)  SJTA shall require AvPorts to report to the Port Authority
with respect lo its obligations under the AvPorts Contract, except such items set forth in
subsection (b)(ii)(7) of this Section and any items that relate to the obligations and
responsibilities described in (¢} and (f) of this Section. The Port Authority is not
authorized o make changes to the AvPorts Contract or otherwise provide direction to
AvPorts that would be contrary to the provisions of the AvPorts contract.

(c) The Port Authority shall use its skill and ability in performing the
Services consistent with the manner in which it operates its other aeronautical facilities.
Any review, recommendation or advice furnished by the Port Authority hereunder wil}
not be deemed in any way to constitute a warranty or guaranty by the Port Authority to
SJITA or any other party of the Services provided by the Port Authority.

(d) SJTA and the Port Authority shall provide to each other copies of all
information and reports that it receives from any consultant it hires in connection with the
Airport, except for those generated and developed by each for purposes of litigation,

(e) Notwithstanding anything to the contrary stated herein, nothing in this
Agreement is intended, nor will be deemed, to delegate to the Port Authority any
obligations or responsibilities which SITA is directly obligated to perform (i) under the
FAA Operating Certificate applicable to the operations of the Airport issued by the FAA,
(ii) under the FAA Lease; (iii) under any approval, permit, certificate or other issuance by
any federal, state, or local governmental authority, including, without limitation, the
Transportation Security Administration, United States Department of Homeland Security,
Army Corps of Engineers, and the New Jersey Department of Transportation; (iv)
pursuant to the terms of the SJTA Bond Resolution and loan apreement executed in
connection with receipt of the TTFA Funds; or (v) otherwise under applicable laws, rules,



or regulations. SITA covenants and warrants to the Port Authority that it shall comply
with all of its aforesaid obligations and responsibilities.

() Consistent with, and without limiting subsection (e) of this Section, SITA
shall retain all responsibilities of an airport sponsor, including, but not limited to, the
following;

) Ensuring that airport operations remain in compliance with all
federal obligations undertaken by SITA, including, but not limited to, those related to
SJTA’s obligations as holder of the FAA Operating Certificate, and as Airport sponsor
responsible for airport-related grant agreements and all applicable airport-related grant
assurances,

(i)  Negotiating and entering into aeronautical and non-aeronautical
leases and agreements associated with the Airport, provided, however, it shall collaborate
with the Port Authority as set forth in Section | of this Article III.

(iti)  Consistent with the FAA Lease and the FAA Cooperative
Agreement, developing or improving the airfield in the manner it deems appropriate to
fulfill its obligations as airport sponsor.

(iv)  Funding and undertaking, or cause to be undertaken, capital
improvements, repairs and maintenance on and at the Airport, including, but not limited
to, excavation activities.

(v) Amending the Airport Layout Plan, as required.

(vi)  Preparing and filing applications for grants and Passenger Facility
Charges.

(vii) Managing, operating, and maintaining the Airport Fuel Farm.

(viil) Administering and monitoring Avports’ responsibilities under the
following Sections of the AvPorts Contract: (A) Section 3.12; (B) Section 3.2(i); (C)
subsections (a) and (c) of Section 3.4; and (D) the portion of Section 3.3 relating to
fueling operations and aircraft deicing operations.

(g)  SJTA shall retain all responsibilities and obligations regarding security,
emergency, and medical operations, services and conduct, including, but not limited to,
the operations and conduct of the New Jersey State Police and the Aircraft Rescue and
Fire Fighting unit. The Port Authority shall have no responsibilities or obligations in
matters of securily, emergency or medical operations, services and conduct.

(h) The Port Authority shall provide SITA with a current list of employees

whose primary responsibilities are for the Services provided under this Agreement. The
list shall indicate the individual employee, salary and responsibility at the Airport, as well
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as an approximation of the time spent on Airport matters should that employee regularly
perform work on behalf of the Port Authority that is not Airport related. The Port
Authority shall inform SJITA executive staff of all changes to its Airport employees and
shall consult with SITA executive staff on the placement/movement of employees and
the creation and elimination of positions. Port Authority Airport employees will partner
with a yet to be determined group of SITA Airport employees who will be considered the
working management group of the Airport. The Airport director (or deputy) shall be a
part of this group.

Section 2. Management Fee and Reimbursement for Port Authority Expenses.

(a) Management Fee.

(i) For each Fiscal Year during the General Management Services
Period (as hereinafter defined), SITA shall pay to the Port Authority an annual
management fee in the amount of Five Hundred Thousand Dollars and No Cents
($500,000.00) payable in arrcars in equal monthly installments of Forty-one Thousand
Six Hundred Sixty-six Dollars and Sixty-seven Cents ($41,666.67) beginning on the first
day of the month following the month in which the Airport is certified as an additional
facility of the Port Authority. The Port Authority shall submit monthly invoices to SJTA
for its payment of same.

(i)  In the event the General Management Services Period shall
commence in a month other than January, the annual management fee shall be the annual
managemen! fee prorated on an annual basis using the actual number of months
remaining in said Fiscal Year. In the event the General Management Services Period
shall expire in a month other than December, the annual management fee for said Fiscal
Year shall be the annual management fee prorated on an annual basis using the actual
number of months for said portion of the Fiscal Year.

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

(iv)  Upon any termination of this Agreement (even if stated to have the
same effect as expiration), SITA shall within sixty (60) days after the effective date of
such termination, make a payment to the Port Authority of the applicable fee computed as
follows: (1) if the Agreement is terminated effective on a date other than the last day of a
month, the fee for the portion of that month in which the Agreement remains effective
shall be the amount of the monthly instaliment of the fee prorated on a daily basis; (2) if
the monthly installment due on the first day of that month has not been paid SJITA shall
pay the prorated part of the amount of that installment; and (3) if the monthly installment
has been paid, then the excess thereof shall be returned to SITA.

11



(b)  Additional Compensation.

(i) If the Airport’s operating revenues exceed the Airport’s operating
costs in any Fiscal Year during the General Management Services Period, within sixty
(60) days from the end of such Fiscal Year, the Partics shall commence negotiations to
amend the terms and conditions of this Agreement. In such event, the new or amended
agreement shall provide that the the Port Authority shall be entitled to receive additional
compensation in such Fiscal Year in which operating revenues exceeded operating costs,
which such compensation shall consider the total costs the Port Authority has incurred
during that Fiscal Year in performing the obligations under this Agreement. In
nepotiating the amount of the additional compensation to the Port Authority, the Parties
shall also consider the management fee paid to the Port Authority by SITA in that Fiscal
Year. Nothing herein shall cause SJTA to violate: (1) any covenants made by SITA and
set forth in the SITA Bond Resolution; or (2) FAA Revenue Diversion principles
applicable to SJTA.

(i)  In no event shall the annual management fec or any other
compensation to be paid to the Port Authority be less than Five Hundred Thousand
Dollars and No Cents ($500,000.00).

(iii)  [f the Parties are unable to reach new terms and conditions during
any renegotiation, this Agreement will remain in effect under the then-existing terms and
conditions, unless terminated pursuant to Section 8 of this Article III.

(c) Port Authority Expenses. SJTA shall pay for all Port Authority
employees’ business-related travel and other ordinary and reasonable business expenses
(collectively, “Business Expenses”) in connection with this Agreement in accordance
with the SJTA’s policies and practices govertiing such expenses. The Port Authority
shall provide an annual estimate of such Business Expenses to SJTA and shall obtain
approval from SJTA prior to incurring such Business Expenses. The Port Authority
employees shall: (i) submit to SJTA a written request for SJTA’s direct payment of such
Business Expenses, which SJTA shall promptly pay to such payee on behalf of the Port
Authority; or (ii) seek reimbursement from SJTA for approved Business Expenses
incurred. SJTA will be responsible for any appropriate tax reporting associated with such
expenses and travel. For the avoidance of doubt, the Port Authority employeces
performing the Services will remain Port Authority employees and continue to receive
salary and benefits directly from the Port Authority.

Section 3. Books, Records and Audits.

(a) The Port Authority shall maintain at its expense such books and records as
are necessary to document its provision of the Services, and shall make such books and
records available for inspection by SJTA, and its respective agents and representatives, at
all reasonable times, upon reasonable advance notice. SJTA shall maintain such books
and records as are necessary to document its operation of the Airport as the Airport
owner and sponsor, and shall make such books and records available for inspection by
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the Port Authority, and its respective agents and representatives, at all reasonable times,
upon reasonable advance notice.

(b) The Parties agree to maintain such books and records in accordance with
good record management practices and with at least the same degree of completeness,
accuracy and care as they maintain for their own records. Such records shall be retained
for a period of six (6) years, or such longer period as may be required by applicable state
or federal law and regulations. However, if at the expiration of any such 6-year period,
either Party has commenced proceedings or is contesting any matter relating to such
records or any matter as to which such records may be relevant, the Parties shall presetve
such records until one (1) year after the final adjudication, settlement or other disposition
of any such contest. Such records shall be maintained at each Party’s respective offices
at the Airport or at another location in New York or New Jersey accessible to the other
Party. The Parties shall cooperate with each other, without any charge by the other Party
therefor, with respect to such records and the information available therefrom to the
extent reasonably required to assist each other in complying with any reporting and
related obligations to the FAA in relation to the Airport.

(c) Each Party, or its respective agents and representatives, may audit the books
and records identified in paragraph (a) of this Section of the other Party, at reasonable
times upon reasonable advance notice to other Party. The Parties agree to cooperate fully
with such audits,

(d) The obligations of the Parties under this Section shall survive the
expitation or earlier termination of this Agreement.

Section 4. Areas Available for Port_Authority Use. SJTA shall provide to the Port
Authority, without charge, exclusive furnished space for office purposes and non-
exclusive use of lavatory, washroom facilities and other common areas for the employees
of the Port Authority in connection with the performance of the Services. SJTA shall
also provide, without charge, space to the Port Authority for storage of the Port
Authority’s equipment, materials and supplics used at the Airport. All space and property
to be used or occupied by the Port Authority for office and storage use may be secured by
the Port Authority, in its sole discretion, in order to satisfy its needs for confidentiality
and protection of its property. SJTA shall maintain and repair all space provided to the
Port Authority under this Section of this Agreement.

Section 5. Environmental Matters.

(a) Representations and Warranties. SITA represents and warrants that;

(i) Except for such matters disclosed to the Port Authority pursuant to
Sections 5(a)(ii) & (iii) of this Article III, to the best of its knowledge, the facilities at the
Airport and the operations of SJTA in, on or at the Airport have been and are in
compliance in all respects, including having all necessary permits, registrations and
authorizations, with a}l applicable Environmental Laws.
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(i)  SJTA, to the best of its knowledge, has heretofore truthfully and
fully provided to the Port Authority, in writing, any and all information relating to
conditions in, on, under or from the Airport that are known to SJITA and is contained in
files and records of SJTA, including, but not limited to, any and all permits, any reports
relating to Hazardous Substances in, on, under or from the Airport and/or the
environmental condition of the Airport.

(iif)  SJTA, to the best of its knowledge, has heretofore truthfully and
fully provided to the Port Authority, in writing, any and all information relating to the
existence of any and all oral or written notice or other communication from any
Governmental Authority or any person or entity relating to Hazardous Substances or
remediation thereof, of possible liability of any person or entity pursuant to any
Environmental Law, other environmental conditions in connection with the Airport or
any actual or potential or threatened administrative or judicial proceedings in connection
with the foregoing,

(b) Environmental Management, Operations and Remediation.

(i) SJTA shall be solely responsible to operate the Airport in
compliance in all respects, including having all necessary permits, registrations and
authorizations, with all applicable Environmental Laws, and the Port Authority shall have
no obligations or responsibilities in that regard.

(i) SJTA shall be solely responsible to direct the workings of, manage,
and conduct al] environmental affairs of the Airport, and the Port Authority shall have no
obligations or responsibilities in that regard.

(iii)  SJTA shall be solely responsible at its sole cost and expense to
conduct all abatement of any and all Hazardous Substances and remediation of
environmental conditions, whether known or unknown, disclosed or undisclosed, related
to past and ongoing operations of the Airport, that exist at, under, on, or emanating from
the Site regardless of the source or cause of such conditions whatsoever, and the Port
Authority shall have no obligations or responsibilities in that regard.

(iv)  SJTA shall conduct all abatement of Hazardous Substances and
remediation of environmental conditions at its sole cost and expense and in a safe and
prudent manner consistent with all applicable Environmental Laws and accepted industry
standard and practices, and the Port Authority shall have no obligations or responsibilities
in that regard.

(v)  SJTA shall use its best efforts to keep the Airport free and clear of
all liens and other encumbrances imposed pursuant to any Environmental Law, whether
due to any act or omission of SITA or any other person or entity.

(vi)  SJTA shall not allow any tenant, contractor or other user of the
Airport to act, or omit to act, in a manner that materially increases the dangers to human
health or the environment or poses an unreasonable risk of harm to any person or entity.
In performing the Services under the Agreement, the Port Authority and its authorized
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agents shall not act, or omit to act, in a manner that materially increases the dangers to
human health or the environment or poses an unreasonable risk of harm to any person or
entity.

(vil)  None of the provisions of Section 5(b) of this Article 111 shall be
construed to prohibit or limit the SJITA’s legal and/or contractual rights to require third
parties, including the United States and its agencies, including, but not limited to, the
FAA and the Army Corps of Engineers, to commence or continue remediation of adverse
environmental conditions at the cost and expense of such parties.

(c)  Environmental [ndemnity.

(1) Except with regard to contamination caused solely by the Port
Authority or jts authorized agents, SITA shall indemnify, defend and hold the Port
Authority, its Commissioners, directors, officers, employees, agents, successors and
assigns harmless from and against all claims, losses, liabilities, costs and expenses
(including any reasonable consultant and expert fees, outside legal fees, and except the
costs to the Port Authority for its own “in house” legal services and all other Port
Authority professional staff services related to the particular claim, loss, liability, etc.),
damages (including damage to third parties because of death, bodily injury or property
damage), fines and penalties (collectively, “Losses”) of any kind whatsoever arising from
or relating to:

() known and/or unknown past, present or future presence,
Release or threatened Release of any Hazardous Substance in, at, on, under, above, from,
migrating from or otherwise impacting the Site;

(2) any past, present, or future noncompliance or violations of
any Environmental Laws in connection with the Site and the operations thereon;

(3)  any legal, judicial or administrative process or proceeding
in any way connected with environmental conditions at the Site;

)] any breach by SITA of any representation or warranty set -
forth in this Section;

(5)  any breach by SITA of its tesponsibilities set forth in this
Section for environmental management, operations and remediation; and

(6) any personal injury, wrongful death, or property or other
damage arising under any statutory or common law or tort [aw theory concerning
Hazardous Substances in any way associated with the Site.

(i) SITA reserves all of its contractual and other rights to pursue
claims against third parties for any contamination located on or emanating from the Site.

(iti)  The Port Authority shall indemnify, defend and hold SJTA,
Commissioners, directors, managers, employees, successors and assigns harmless from
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and against any claims, losses, expenses (except the costs to SITA for its own “in house”
legal services and all other SJTA professional staff services), damages, fines and
penalties arising from or relating to contamination caused solely by the Port Authority or
its authorized agents on the Airport.

(iv)  The obligations and liabilitiecs of each indemnifying party
hereunder with respect to claims resulting from the assertion of liability by the other
Party or third parties shall be subject to the terms and conditions set forth in Section 6(c).

(d)  SJTA shall cooperate and assist the Port Authority in its efforts to enter
into an agreement with the United States of America or any state, or any political
subdivisions thereof, concerning limitations of liability or any other matters arising out of
the Comprehensive Environmental Response, Compensation and Liability Act of 1980,
or any other federal or state laws, regulations, guidance and guidelines.

Section 6. Indemnification. Notwithstanding the terms of Section 5 of this Article 111
above:

(a) SJTA, at its sole cost and expense, shall indemnify and hold harmless the
Port Authority and its Commissioners, directors, officers, employees, agents and
representatives from and against any and all Losses arising out of, related to, or based
upon:

(1) any act or omission of SJTA, its Commissioners, directors,
officers, employees, agents, and representatives in connection with the Airport;

(i)  Airport operational noise or emissions and/or noise or emissions
from aircraft flights from, to or at the Airport as now constituted or as the same may exist
during this Agreement and any action taken in compliance with any court order or the
laws of the federal, state or local government, irrespective of the legal theory upon which
such suit, action or proceeding is predicated;

(iii) any past or future bond issuance of SJTA, including, but not
limited to: (1) any claim or demand by bondholders of SITA bonds or by any trustee of a
SITA bond issuance (including The Bank of New York Mellon); or (2) any act or
omission of SJTA in connection with SJTA’s covenants or representations to its
bondholders or in connection with SJTA’s bond resolutions;

(iv)  any swap agreement entered into by SJTA with any counterparty
(including such agreements with Bank of America, N.A. and Wachovia Bank, N.A. now
known as Wells Fargo Bank, N.A..); or

(v) failure of SITA, or anyone acting by, through or under SJTA, to
petform any of its obligations under this Agreement, or under applicable law, rule or
regulation, or a breach by SJTA of the terms of this Agreement,



except those Losses arising out of the gross negligence or willful misconduct of the Port
Authority.  For purposes of the above-stated exception, SJTA’s indemnification
obligation shall include claims, suits, etc., arising out of requests, directions and/or
instructions provided to the Port Authonty to perform as its agent for SITA and other
matters where SJTA provided its express consent or approval from an authorized SJTA
employee. A list of those SJTA employees authorized to provide such express consent or
approval shall be provided to the Port Authority by SJTA.

(b)  The Port Authority, at its sole cost and expense, shall indemnify and hold
harmless SJTA and its Commissioners, directors, officers, employees, agents and
representatives from and against any and all Losses (including any reasonable consultant
and expert fees and outside legal fees, and except the costs to SJTA for its own “in
house” legal services and all other SJITA professional staff services) arising out of the
failure of the Port Authority, its Commissioners, directors, officers, employees, agents,
and representatives to perform any of its obligations under this Agreement or a breach by
the Port Authority of the terms of this Agreement. The foregoing indemnification of the
Port Authority shall not apply to any Losses to the extent arising out of (i) the gross
negligence or willful misconduct of SITA, or (ii) any act or omission of the Port
Authority that arises out of] relates to or is requested or directed by SJTA or which was
expressly consented to or approved by SITA.

(c) The obligations and liabilities of each indemnifying party hereunder with
respect to claims resulting from the assertion of liability by the other party or third parties
shall be subject to the following terms and conditions:

(1) Any Party (the “Indemnified Party”) making a claim for
indemnification (a “Claim”) against the other Party (the “Indemnifying Party”) under this
Section, shall promptly notify the Indemnifying Party thereof in writing with reasonable
details of a Claim promptly after the Indemnified Party discovers the liability, obligation
or facts giving rise to such Claim; provided, however, that the failure of the Indemnified
Party to provide prompt notice of a Claim as contemplated by this Section shall not affect
the right of the Indemnified Party to be indemnified pursuant to this Section for such
Claim except to the extent such failure prejudices the ability of the Indemnifying Party to
defend such Claim.

(i)  Any Indemnifying Party shall have the right to defend the
Indemnified Party against any third party Claim with counsel of its choice reasonably
satisfactory to the Indemnified Party so long as the Indemnifying Party conducts the
defense of the Claim actively and diligently and in good faith.

(i) So long as the Indemnifying Party is conducting the defense of a
third party Claim in accordance with this Section: (1) the Indemnified Party may retain
separate co-counsel at its sole cost and expense and participate in the defense of the
Claim; and (2) the Indemnifying Party will not consent to the entry of any judgment or
enter into any settlement with respect 1o the Claim without the prior written consent of
the Indemnified Party (not to be withheld unreasonably) unless such judgment or
settlement contains an unconditional release of the Indemnified Party.
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(iv)  In the event any of the conditions in subsection (ii) of this Section
6(c) of this Article I11 is or becomes unsatisfied, however: (1) the Indemnified Party may
defend against, and consent to the entry of any judgment or enter into any settlement with
respect to, a third party Claim in any manner it reasonably may deem appropriate {the
Indemnified Party need not obtain any consent from any Indemnifying Party in
connection therewith, but, acting reasonably, will keep informed and consult with the
Indemnifying Party); and (2) the Indemnifying Party will remain responsible for any
Losses the Indemnified Party may suffer to the extent provided in this Section,

(v) Notwithstanding anything to the contrary contained herein, SITA
shall not, withoul obtaining express advance permission from the General Counsel of the
Port Authority, raise any defense involving in any way the jurisdiction of the tribunal, the
immunity of the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority, or the provisions of any statutes respecting
suits against the Port Authority.

(d) SJTA shall amend the AvPorts Contract to require AvPorts to indemnify
and defend the Port Authority, and its Commissioners, officers, agents or employees, for
all Losses for which it indemnifies SJTA and its Commissioners, officers, agents or
employees under such agreement. AvPorts shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving
in any way the jurisdiction of the tribunal, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port
Authority, or the provisions of any statutes respecting suits against the Port Authority.

(e) With the exception of Section 6(c) of this Article 1II, the indemnity
obligations of the Parties as set forth in this Section shall not apply to any environmental
matters, Any indemnity obligations relating to environmental matters shall be as set forth
in Section 5 of this Article III.

Section 7. Insurance.

(a) SJTA shall include, and shall cause AvPorts to include, the Port Authority
as an additional insured on all of its insurance policies relating to the Airport, A schedule
of 8JTA’s insurance policies for the Airport is attached hereto as “Exhibit B” and made a
part hereof. Each policy shall contain an endorsement providing that the insurance
carrier shall not, without obtaining express advance permission from the General Counsel
of the Port Authority, raise any defense involving in any way the jurisdiction of the
tribunal, the immunity of the Port Authority, its Commissioners, officers, agents or
employees, the povernmental nature of the Port Authority or the provisions of any
statutes respecting suits against the Port Authority.

(b)  In all circumstances relating to improvements or operations at the Airport
where a third party (including, without limitation, lessees, sublessees, permittees and
licensees) is obligated to name SJTA as additional insured and/or loss payee under any
insurance policy, SITA shall, for ali such policies: (i) obligate such third parties to
likewise name the Port Authority as an additional insured and/or loss payee; (ii) take all
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reasonable measures to assure that the Port Authority is named accordingly; (iii) provide
the Port Authority upon demand with access to all Certificates of Insurance evidencing
such insurance (ineluding the Port Authority’s coverage thereunder); (iv) when it submits
any notice to an insurer regarding an occurrence, loss, or claim under such policy,
specify, to the extent necessary under such policy, that such notice is being made on
behalf of the Port Authority as well as SJTA. Each policy shall contain an endorsement
providing that the insurance carrier shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving
in any way the jurisdiction of the tribunal, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port
Authority or the provisions of any statutes respecting suits against the Port Authority.

Section 8. Termination. Following the fifth anniversary of the Effective Date, each Party
shall have the right to terminate this Agreement at any time with or without cause upon
no less than ninety (90) days’ advance written notice to the other Party. If this
Agreement is terminated, the Parties will cooperate in good faith in all reasonable
respects in order to effect an efficient transition and to minimize the disruption to the
business of all Parties,

Section 9. Cooperation between the Parties.

(@)  The Parties will use reasonable and good faith efforts to cooperate with
each other on all matters relating to the provision and receipt of the Services hereunder.
Each Party shall make available to the other Party, consistent with their respective
confidentiality and privacy policies, and applicable law, rule or regulation, any
information required or reasonably requested by the other Party regarding the
performance of any Services and the obligations of SITA hereunder and shall be
responsible for timely providing that information and for the accuracy and completeness
of that information. The Parties will cooperate with each other in making such
information available as needed in the event of any and all internal or external audits,
legal actions or dispute resolution.

(b)  SJTA and Port Authority shall keep each other apprised, on a reasonably
prompt basis, of all material developments with respect to the Airport.

Section 10. Dispute Resolution. In the event of any dispute between SITA and the Port
Authority with respect to the interpretation or performance of this Agreement, SJITA and
the Port Authority agree to meet promptly in a good faith effort to resolve such dispute.
If such dispute cannot be resolved within forty-five (45) days following initiation of
discussions between staff of SJTA and the Port Authority, the Parties agree to elevate
such dispute to their respective senior officials, namely: the Executive Director of SJTA
and the Deputy Executive Director of the Port Authority. If such dispute cannot be
resolved within thirty (30) days following initiation of discussions between such senior
officials, the Parties shall thereupon be free to pursue any available legal or equitable
remedies.
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Section 11. Failure to Perform; Force Majeure.

(a)  The Port Authority shall have no liability for failure to perform its
obligations to the extent that it is unable to perform by reason of: (i) the failure of SITA
to provide any approval required hereunder and requested by the Port Authority; (ii) the
failure of SJTA to provide any approval required under applicable laws, rules and
regulations or to otherwise comply with any applicable law, rule or regulation; (iii) the
failure or refusal of SJTA to approve budgetary appropriations (or obtain funding from
other sources); (iv) force majeure considerations in accordance with subsection (¢) of this
Section; or (v) SJTA is or becomes a party to an agreement with a third party which
conflicts with this Agreement, whether by delegating authority or rights to such third
party which impairs the Port Authority’s ability to perform in any way, or otherwise.

(b)  The Port Authority shall have no liability for any Claims or Losses arising
from any and all matters involving security, emergency or medical services, including,
but not limited to, the operations and conduct of the New Jersey State Police and the
Aircraft Rescue and Fire Fighting unit,

(c¢)  Neither SITA nor the Port Authority will be liable to each other for any
failure, delay or interruption in performing its respective obligations hereunder due to
causes or conditions beyond its conirol, including, without limitation thereto, strikes,
boycotts, picketing, slow-downs, work stoppages or labor troubles of any other type
(whether affecting SJTA, the Port Authority or their respective contractors or
subcontractors), embargoes, shortages of material, acts of God, acts of the public enemy,
acts of superior or applicable Governmental Authority, weather conditions, tides, riots,
rebellion, sabotage or any other circumstances for which it is not responsible and which
are not within its control. Further, neither Party shall be liable unless the failure, delay or
interruption shall result from failure on the part of such Party to use reasonable care to
prevent or reasonable efforts to cure such failure, delay or interruption.

(d)  No abatement, diminution or reduction of any fees payable by SITA to the
Port Authority shall be claimed by or allowed to SIJITA for any inconvenience,
interruption, cessation or loss of business or other loss caused, directly or indirectly, by
any present or future law, rule, requirement, order, direction, ordinance or regulation of
the United States of America, or of the state, county or city government, or of any other
municipal, governmental or lawful authority whatsoever, or by priorities, rationing or
curtailment of labor or materials, or by war or any matter or thing resulting therefrom, or
by any other cause or causes beyond the control of the other Party, nor shall this
Agreement be affected by any such causes.
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Section 12. Notices.

(a) Any notice or other communication required or permitted hereunder shall
be in writing and shall be sent by certified or registered mail (return receipt requested),
with postage or other fees prepaid, personally delivered, or sent by Federal Express or
any other comparable overnight courier service, with postage prepaid at the addresses set
forth below (or at such other address as the respective party shall designate in writing):

If to the Port Authority:

The Port Authority of New York and New Jersey
225 Park Avenue South, 9" Floor

New York, New York 10003

Attn: Director, Aviation

with a copy to:

The Port Authority of New York and New Jersey
225 Park Avenue South, 15" Floor

New York, New York 10003

Atin: General Counsel

If to SITA:

South Jersey Transportation Authority
P.O. Box 351

Hammonton, New Jersey 08037

Attn:  Executive Director

with a copy to:

Gilmore & Monahan, P.A.

10 Allen Street

P.O. Box 1540

Toms River, New Jersey 08754
Attn: Lauren R, Staiger, Esq.

Any notice shall be deemed effectively given: (i) on the first (1) business day following
the date of delivery to the courier service, if sent by Federal Express, or any other
comparable overnight courier service; (ii) on the date of delivery, if personally delivered;
or (iii) on the third (3") business day after it is mailed by registered or certified mail.

Section 13. General Management Services Period. The provisions of this Article 111
shall apply during the period commencing on the date following the date the Airport is
certified as an additional facility pursuant to the Port Authority bond covenants and
ending on the Expiration Date (“General Management Services Period”). The Port
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Authority shall provide to SJTA written notice of the date the Airport is certified as an
additional facility of the Port Authority.

ARTICLE 1V
PRE-CERTIFICATION PERIOD

Section 1. Pre-Certification Period and Services. During the period from July 1, 2013
through the day the Airport is certified as an additional facility of the Port Authority
pursuant to the Port Authority bond covenants (“Pre-Certification Period”), in
anticipation of Porl Authority facility certification, the Port Authority will perform the
Services set forth in Article 111 hereof at the direction, and under the supervision, of
SITA.

Section 2. Salary, Benefits, and Attendance. During the Pre-Certification Period, the
Port Authority employees performing the Services will remain Port Authority employees
and continue to receive salary and benefits directly from the Port Authority. The Port
Authority employees’ work, performance, and attendance are subject to supervision by
SJITA. The Port Authority employees may be entitled to normal performance and
compensation reviews in accordance with the Port Authority’s practices; the Port
Authority may consult with SJTA regarding evaluation of the employees’ performances
during the Pre-Cettification Period. The Port Authority employees are entitled to the
standard excused absences, personal leave, vacation, and sick leave allowances that the
Port Authority makes available to its employees at the same level of employment;
however, time off for holidays and regular days off will conform to that provided to
SJTA employees. The Port Authority employees may take one or more vacation periods
during this period and shall coordinate the timing and duration of these periods with
SJTA.

Section 3. Monthly Fee. During the Pre-Certification Period, SITA shall pay to the Port
Authority a monthly fee in the amount of Forty-one Thousand Six Hundred Sixty-six
Dollars and Sixty-seven Cents ($41,666.67) beginning on August 1, 2013, The Port
Authority shall submit monthly invoices to SJTA for its payment of same.

Section 4. Business Expenses. SJTA shall pay for all the Port Authority employees’
Business Expenses in connection with this Agreement in accordance with Section 2(c) of
Article [1I of this Agreement.

Section 5. Indemnification. The Port Authority and its Commissioners, directors,
officers, employees, agents and representatives shall be entitled to indemnification by
SJTA under this Agreement during the Pre-Certification Period as and to the extent set
forth in Sections 5(c) and 6 of Article III.

Section 6. Ethics. SITA agrees that the Port Authority employees will not be required to
act in any way contrary to applicable provisions of the Port Authority’s Code of Ethics
and Financial Disclosure (a copy of which will be provided to SITA).
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Section 7. Progress Reporting. The Port Authority employees will be expected to keep
Port Authority staff advised of their activities and their progress during the Pre-
certification Period, no less often than every thirty {30) days.

Section 8. Post Certification. It is hereby understood by the Parties that Article IV shall
govern during the Pre-Certification Period.

ARTICLE V
MISCELLANEOUS

Section 1. Miscellaneous.

(a)  Entire Agpreement. This Agreement and all Schedules and Exhibits
attached hereto constitute the entire agreement between the parties hereto with respect to
the subjeet matter hereof and shall supersede all previous oral or written negotiations,
commitments or writings with respect to the subject matter hereof.

(b) Waiver, Modification, Discharge, ete, This Agreement and its Schedules
and Exhibits may not be released, discharged, abandoned, changed or modified in any
manner, excepl by an instrument in writing signed on behalf of each of the Parties hereto
by their duly authorized representatives. The failure of any Party hereto to enforce at any
time any of the provisions of this Agreement shall in no way be construed to be a waiver
of any such provision, nor in any way affect the validity of this Agreement or any part
thereof or the right of any party thereafter to enforce each and every such provision. No
waiver of any breach of this Agreement shall be held to be a waiver of any other or
subsequent breach,

{c) Severability, If any term or provision of this Agreement shall be
determined invalid or unenforceable to any extent or in any application, then the
remainder of this Agreement shall not be affected thereby, and such term or provision
shall be deemed modified to the minimum extent necessary to make it consistent with
applicable law and, except to such extent or in such application, shall not be affected
thereby, and each and every term and provision of this Agreement as so modified if
necessary, shall be enforced to the fullest extent and in the broadest application permitted
by law.

(d) Binding Effect; Successors and Assigns. This Agreement shall be binding
upon and inure to the benefit of the Parties and to their respective successors and
permitted assigns. Neither this Agreement nor any of the rights, interests or obligations
hereunder may be assigned by either Party without the prior written consent of the other
Party.

(e) Counterparts; Facsimile, This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original but all of which together shall
constitute one and the same instrument. This Agreement, to the extent delivered by
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means of a facsimile machine or electronic mail, will be treated in all manner and
respects as an original instrument and will be considered to have the same binding legal
effect as if it were an original signed version thereof delivered in person.

® Headings. The headings contained in this Agreement have been inserted
for convenience only and shall not affect in any way the meaning or interpretation of this
Agreement.

(g) Governing Law. This Agreement and any claim, controversy or dispute
arising under or related to this Agreement shall be governed by, and be construed in
accordance with, the laws of the Stale of New Jersey applicable to contracts made, and
to be performed solely within, such state, without regard to choice of law principles.

(h) Joint Construction. The Parties have participated jointly in the negotiation
and drafting of this Agreement. Consequently, in the event an ambiguity or question of
intent or interpretation arises, this Agreement shall be construed as if drafted jointly by
the Parties hereto, and no presumption or burden of proof shall arise favoring or
disfavoring any party by virtue of the authorship of any provision of this Agreement.
This subsection shall survive the expiration or earlier termination of this Agreement.

(i) No Personal Liability. No Commissioner, member, director, officer, agent
or employee of the Port Authority, shall be charged personally or held contractually liable
by or to SITA under any term or provision of this Agreement, or of any other agrecment,
document or instrument executed in connection therewith, or of any supplement,
modification or amendment to this Agreement, or to such other agreement, document or
instrument, or because of any breach or alleged breach thereof, or because of its or their
execution or attempted execution. Similarly, no Commissioner, member, director,
officer, agent or employee of the SITA, shall be charged personally or held contractually
liable by or to the Port Authority under any term or provision of this Agreement, or of
any other agreement, document or instrument executed in connection therewith, or of any
supplement, modification or amendment to this Agreement, or to such other agreement,
document or instrument, or because of any breach or alleged breach thereof, or because
of its or their execution or attempted execution.

a) Subordination. Nothing in this Agreement shall supersede the provisions
of any grant assurance, grant agreement or any other federal agreement applicable to the
operation of the Airport and in the event that there is a conflict between any provision of
this Agreement and a grant assurance, grant agreement, or other federal agreement, the
grant assurance, grant agreement, or other federal agreement shall control.

(k) Port Authority Immunity, SJTA acknowledges that the Port Authority is
a bi-State agency of the States of New Jersey and New York and is subject to certain
statutory requirements and limitations, certain jurisdiction requirements and limitations,
and also enjoys the benefit of certain rights, immunities and statutory authority as a bi-
State agency. Notwithstanding anything to the contrary stated or implied in this
Agreement, the Parties do not intend that any term, condition or provision of this
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Agreement shall be interpreted, construed, applied or enforced so as to deprive the Port
Authority of the aforementioned rights and immunities or so as to be inconsistent or in
non-conformance with such statutory provisions or any past or future decisional law
which is based on such statutory provisions. This subsection shall supersede and
control in the event of any inconsistency or ambiguity between this provision and any
other term, condition or provision of this Agreement.

()] No Third Party Beneficiary. This Agreement does not and shall not be
construed to confer any rights upon any person except the Parties hereto, whether upon a
theory of third party beneficiary or otherwise.

(m)  Confidential Information.

(1) Subject to the Port Authority’s Freedom of Information Policy, the
New Jersey Open Public Records Act, and applicable federal laws and regulations
regarding freedom of information, the Parties will maintain in confidence all Confidential
Information provided to each other in connection with this Agreement and will use the
Confidential Information solely for the purpose of carrying out their respective
obligations under this Agreement. The term “Confidential Information” includes, but is
not limited to, proprietary information relating to the Airport’s financial and operating
data, marketing information, project plans, business requirements and any other
confidential information that either Party discloses orally or in writing to the other Party
(including without limitation, computer programs, code, macros or instructions) in
connection with the performance of this Agreement, regardless of the manner or medium
in which such information is furnished.

(i)  Notwithstanding anything in this Section to the contrary, the term
“Confidential Information” docs not include any information which: (1) at the time of
disclosure is generally available to and known by the public (other than as a result of an
unpermitted disclosure made directly or indirectly by a Party); or (2) was available to a
Party on a non-confidential basis from another source (provided that such source is not or
was not bound by a confidentiality agreement with a Party or had any other duty of
confidentiality to a Party).

(iii)  Subject to the Port Authority’s Freedom of Information Policy,
New Jersey Open Public Records Act, and applicable federal laws and regulations
regarding freedom of information, upon the earlier occurrence of cither the disclosing
Party’s written request or completion of the receiving Party’s need for any or all
Confidential Information, such Confidential Information, all writings and material
describing, analyzing or containing any part of such Confidential Information, including
any and all portions of Confidential Information that may be stored, depicted or contained
in electronic or other media and all copies of the foregoing shall be promptly delivered to
the disclosing Party at the receiving Party's expense. In addition, as to Confidential
Information that may be stored in electronic or other form, such Confidential Information
shall be completely removed so as to make such Confidential Information incapable of
being recovered from all computer databases of the receiving Party. The Parties shall
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ensure that all user access and passwords are cancelled by the effective date of the
termination or the expiration of this Agreement, whichever is sooner.

(iv)  All Confidential Information supplied or developed by a Party
shall be and remain the sole and exclusive property of the Party who supplied or
developed it. The obligations under this subsection shall be perpetual (unless otherwise
provided in this Agreement) or until such time as the Confidential Information is no
longer considered confidential and/or privileged by the disclosing Party.

(n)  Report 10 FAA. The Parties agree to provide an annual report to the FAA
summarizing the Services provided by the Port Authority under this Agreement.

(0) Guiding Principles. This Agreement shall not be administered so as to
violate any FAA Revenue Diversion principles applicable to SJTA pursuant to the FAA’s
“Policy and Procedures Concerning the Use of Airport Revenue,” 64 Federal Register
7696, February 16, 1999, or any covenants made by SJTA and set forth in the SJTA
Bond Resolution and loan agreement executed in connection with receipt of the TTFA
Funds.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be
executed by their duly authorized officers as of the date first above written.

SOUTH JERSEY TRANSPORTATION
AUTHORITY

Name: Samuel L. Donelson, P.E.

Title: Acting Executive Director

THE PORT AUTHORITY OF NEW
YORK AND NEW JERSKY

By:
Name;
Title:

Wil Part Authority, Use Only Bl
Approval as to Approvat as to
Terms:; Form:
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be
executed by their duly authorized officers as of the date first above written,

SOUTH JERSEY TRANSPORTATION
AUTHORITY

By:
Name:
Title:

THE PORT AUTHORITY OF NEW
YO D{);ZRSEY
By: i {

Name: Patvecl Ry E"“’
Title: E*C curttve. ifectol”

SR Rort ALt HOFIty U8 ORIy Rkl
Approval as to Approval as to
Terms: Form:

|
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AIRPORT MANAGEMENT AGREEMENT

WA]T})O]‘[ Management Agreement (“Agreement”) is made and entered into this Q?du:/
day’of May, 2008 and effective on 1* day of July, 2008 by and between South Jersey

Transportation Authority, a quasi-public body corporate under the laws of the Stale of New
Jersey hereinafter referred to as “SJTA" or “the Authority” and Macquaric Aviation North
Aumerica 2 Inc. d/b/a AvPoits., a corporation organized and existing under the laws of the State:
of Delaware and duly admitted and authorized to do business in the State of New Jersey,

hereinafter referred to as “AvPorts”.

WITNESSETH:

WHEREAS, the Authority was created by the enactment of PL. 1991, ¢. 252, of the laws
of the State of New Jersey, and is responsible for the management and operation of the Atlantic
City International Airport, (hereinafier referved to as the “Adrport™), pursuant to N.J.S.A.,

27.25A-24; and

WHEREAS, the Authority owns the cighty-three (83) plus or minus acres which
encompasses the Airport Terminal and the supporting facilities; and

WHEREAS, the Authority is responsible for the operation, maintenance, improvement
and promotion of the Airport system;

WHEREAS, the Authority has the right to lease and license the use of land, property and
facilities on the Airport and has full power and authority to enter into this Agreement {n respect
thereof: and

WHEREAS, pursuant to a Lease between the United States of America acting by and
through the Department of Transportation, Federal Aviation Administration and the South Jersey

Transportation Authority, dated April 1998, the Authority is the Lessee of approximately 1600
acres acquired to operate and develop the Atlantic City International Airport; and

WHIEREAS, the Authority desires to continue the Airport as an air cartier and a general
aviation facility, as well as for other uses; and
WHEREAS, the Authority entered into an agreement with AvPorts on August 20, 2001,

(“Prior Agreement”) under which AvPorts agreed to manage the operations of the Airporl and
enforce the terms and conditions of the Prior Agreement; and

WHEREAS, although the Prior Agreement was (o expire on March 31, 2006, the
Authority and AvPorts agreed to exiend the Prior Agreement on a month (e month basis until a
Request For Proposal for the management of the Airport could be published and a new

management agreement awarded; and

WHEREAS, a Request for Proposals was published on June 15, 2007, and, afler



reviewing responses {rom prospective managers, the Authority has determined that AvPorts
proposal would be most beneficial to the Authority; and

WHEREAS, in addition fo providing management services to the Airport, AvPorts has
agreed to make certain funds available (o the Authority for the purposes set forth herein; and

WHEREAS, AvPorts desires and is ready, willing and able to perfornt management and
other services at the Airport upon the terms and conditions herein.

WHEREAS, AvPorts and Authority hereto wish Lo execute this Agreement sefting fonh
the rights, duties and obligations of the parties to each other;

NOW, THEREFORE, in consideration of he foregoing rvecitals, which recitals are
contractual in nature, the mutual covenants herein, and for other good and sufficient
consideration SJTA and AvPorts hereby mutually agree, each for itself and its successors and

assipns, as follows:

ARTICLE |
DEFINITIONS

The terms defined herein shall have the meanings assigned to them in this Article.
Singular terms shall include the plural, as well as the singular, and vice versa.

1.1 "Agreement" shall mean this Airport Management Agreement between SJTA and
the AvPorts for the right, privilege and obligation to continuously and uninterruptedly through
the Term of this Agrecment, to manage the Airport operations as defined herein for the specific
purpose described in Article III herein under the terms and conditions expressly set forth herein,

1.2 “Air Service Development” shall mean efforts to secure additional commercial air
service at the Airport,

1.3 “Airport” shall mean the tract of land and any enlargements thereof with all

improvements thereon and to be erected therecon, designated as “Atlantic City International
Adrport,” including the existing Terminal, existing Concourses, and future Concourse

Expansion(s).

1.4 "Airport Director" shall mean the individual appointed as Airport Direclor by the
Authority,

1.5 "Effective Date" shall mean the date after SITA approves this Agreement which

is listed on the front of the Agreement.

1.6  "Term" shall have the meaning ascribed to it in Paragraph 2.1 herein, including



any Renewal Terms as provided in Paragraph 2.2.

1.7 “Terminal Facilities” shall mean the airline passenger terminal facilities at the
Alirport as it exists at the time of execution of this Agreement or as may be expanded during the

Term of this Agreement,

ARTICLE II
TERM
The Termy of this

2.1 This Agreement shdll be binding on the Effective Date.
Agreement shall be for five (5) years commencing on the Effective Date and terminating on June

30, 2013,

2.2 Provided that AvPorts is not in default of this Agreement, beyond any applicable
cure periods, and provided further that AvPorts has performed satisfactorily and with a level of
service to the public consistent with the requirements of this Agreement, then the Authority shall
have the option 10 renew this Agreement for one or more additional five (5) year terms (each a
“Renewal Term”) upon written notice to AvPorts of not less than ninety (90) days nor more than
one hundred twenty (120) days prior to'the expiration date of the then-current Terro upon such

~terms and conditions as are agreed to between the parties.

ARTICLE III

MANAGEMENT RESPONSIBILITIES OF AVPORTS

AvPorts shall, pursuant to this Agreement manage and operate the Airport for the use and .
benefit of the Authority and the general public, seven (7) days a week, twenty-four (24) hours
per day, throughout the Tenm of this Agreement. AvPorts shall manage the Airport in a safe and
efficient manner and maintain the Airport in a clean, orderly, safe and operaiional condition in
conformity with all applicable Federal, state and local laws, rales and regulations and other legal
requirements. AvPorts shall use its best efforts to conduct such opegation in a manner which is
compatible with the interests of the Authority, the community swrrounding the Airport and the
vsers of the Airport. AvPorts shall have no liability for failure to perform its obligations to the
extent, buf only to the extent, that it is unable to perform by reason of: (i) the unreasonable
failure of the Authority (o provide any approval required hereunder and reasonably requested by
AvPorts; (i) the fajlure or refusal of the Authority to approve budgetary appropriations (or
obtain funding from other sources) reasonably required for such performance; or (iii) Force
Majeure, which is hereby defined to include any act of God or the public enemy, compliance in
good faith with any applicable government regulation, law or order whether or not il proves to be
invalid, fires, riots, labor disputes, natural disasters, terrorism, war (whether declared or



undeclared), civil disturbances or popular uprisings, epidemics, unusually severe weather, or any

other cause beyond the reasonable control of AvPorts,

AvPorts shall performn all of the duties

normally associated with sound, safe, innavative, prudent and efficient airport management and
shall provide all services as are customary and usual 1o such an operat:on, including, but not
limited to, the services described in this Article 3.;

3.1  MAINTENANCE AND REPAIR SERVICIES

AvPorts shall maintain and repair (structurally and otherwise) in a good, workmanlike
manner and/or enforce the obligations of any tenant to maintain and repair in such manner:

(a)

(b

{c)
(d)

(e} .

®

All  Authority airfields, whether owned, leased or otherwise
controlled by Authority, including but not limited to aprons,

taxjways and runways,

All Authority airfield iighting, including but not limjted to apron,
runway and taxiway lights, markings and stripings.

All equipment, machinery and tools provided by the Authority,

All  Airport prounds, whether leased, owned or otherwise
controlled by the Authority, (including, without limitation,

“employee parking lots, roadways, perimeter fences, grass cutting,

gencral turf care, street sweeping, snow removal and ice control on
all commercial and administrative parking lots and employee
parking lots, walkways and aprons and removing or topping trees
and shrubs where and when necessary),

All Airport buildings and structures including, without limitation,
plumbing, eclectrical, sprinkler, heating and air conditioning
systems, communication systems, elevators, escalators, loading
bridges, apparatus and equipment flight information systems,

Provide janitorial services for the terminal building as required by
normal use including, without lmitation,  maintaining the
cleanliness of the exterior and interior. Notwithstanding anything
contained herein to the contrary, Authority shall have the option, at
any time during the Term, (o elect to separately contract with an
outside vendor to provide janitorial scrvices or to authorize
AvPorts to enler into a subcontract with a janilorial subcontractor
acceptable to the Authority. If the Authority elects cither of these
options, it shall give notice to AvPorts of its decision. AvPorts
will assist the Authority in negotiating with such outside vendor or
subcontractor to arrive al an acceptable contract. If a contract or
subcontract is awarded, the Authority shall be responsible for all
costs of such contract, and AvPorts shall, as part of its dutics



)

(h)

hereunder, oversee the performance of the janitorial services by the
third party vendor to insure compliance by the third party vendor.

Scheduled maintenance and replacement of all flooring, including
but not limited to, rugs, tile and other resilient flooring.

AvPorls shall operate all vehicles, equipment, machinery and tools
provided by the Authority (hereinafier, the "Equipment") in a
manner consistent with its intended purpose. AvPorts shall inspect
Equipment prior to each and every use, and complete and submit to
Authority any reporls deemed necessary by Authority, AvPorts
shall keep Equipment in a clean condition and must repoit any -
damage to or other maintenance issues with Equipment (o the

Adrport Director immediately.

32 AVIATION SUPPORT FUNCTIONS

In a manner consistent with sound Airport operating and safety practices and all
Federal Aviation Administration, Transportation Security Administration and other applicable

Regulations, AvPorts shall:

(@)

(c)

(d)

(e)

0

Manage and operate the Airporl 24 hours/day, 7 days/week, 365
days/year.

Supervise and oversee the daily .scheduling and parking of
scheduled ajr carriers, air charters and general aviation users,
including without limitation, assignment of gates and loading

bridges on an equitable basis.

Perform a full inspection of the Airport, in accordance with the
requirements of Part 139, including but not limited to the Terminal
Facilitics, taxiways, runways, aprons, buildings, property and
facilities during each scheduled work shift.

On a daily basis, or more frequently if necessary, remove any
debris or foreign objecls from aircraft operating areas and notily
the Airport Director of any abnormal conditions which require

correcltive maintenance,

Ensure all Airport tenants and users comply with all Airport rules
and regulations, Authority policies and directives, lease provisions
and other applicable laws, regulations, and procedures,

Coordinale all construction, maintenance and other activities lo
insure minimum interference with Airport operations, As



(8)

()

(i)

0)

(k)

0]

(m)

(n)

(0)

()

reasonably requested by the Authority, escort, control and maintain
on-site surveillance over all areas should access to the Airpost

operations area be required by contractors.

Issue Notices to Airmen (NOTAMS) to advise all tenants, FBO’s
and air carriers at the Airport of inclement weather, construction ot
any other activity that may have an impact on Alrport operations.

Perform other services such as checks of emergency
communications, telephone and alarm systems and inspection of
all fueling equipment including trucks and storage facilities.

Assure that the Airport fuel farm(s) arc operated with due regard
for the operational requirements of the supplicrs of petroleum

products at the Airport.

Operate or cause all Authority aprons, taxiways and runways to be
operated for the benefit of users thercof.

Provide basic first aid medical services to patrons and employees
of the Airport.

Provide notification, and where necessary, assist the Authority

Alirport Fire Department in the event of a fire or other emergency.

Expeditiously remove or cause snow and ice to be removed from
all Authority taxiways, runways, aprons, walkways, commercial,
administrative and employee parking lots and access roads,

Provide ramp control services, including bul not limited to, gate
release, ground control coordination, and gate assignroent for all

aircraft,

Manage and operate, as may be direcled by the Airport Director,
Airport noise monitoring equipment and/or systems, including any
updating required in accordance with Part 150.

Make or cause meleorological observations to be made at the
Airport on a twenty-four (24) hour a day, seven (7) days a weck
basis, as frequently as may be required by the National Weather
service, and transmit the results of such observations to the FAA
and such government agencics and' others as .reasonably
determined by the Airport Director to be appropriate for the
operation of the Airport, Should the Authority wish to exercise
this option during the course of the Agreement, all related costs

will be reimbursed (o Avports,



3.3 GROUND HANDLING SERVICES

AvPorts shall oversee all ground handling and fueling operations and aircrafl
deicing operations to assure that these services are provided safely and in a professional and
equitable manner in accordance with all applicable rules and regulations. Notwithstanding the
foregoing and subject to Article V hereof, upon request of the Authority, Avports shall perform,
on behalf of the Authority, all Authority obligations to provide ground handling services at the
Adrport pursuant to agreements with air carriers utilizing the Airport, Such ground handling
services shall be provided at such times and in such manner as may be required to safely and
appropriately accommodate air carriers utilizing the Airport. In addition, such services shall
conform to the requirements of the FAA and/or any other regulatory agency having jurisdiction
thereof. Any ground handling services to be provided by AvPorts hereunder shall be agreed by
the parties and identified in a separate addendumn anncxed hereto and made a part hereof

containing terms and conditions for these services.

3.4 PLANS, RULES AND REGULATIONS

(a)  AvPorts shall, in accordance with all applicable Federal Aviation
Administration Regulations (“FAR™) and Transportation Security
Administration (“TSA™) Regulations (“TSAR™) in effect during
the Term of this Agreement, prepare and submit to the Authority
the following required plans and documents, to include, but not be

limited to:

Airpori Emergency Plan

Airport Security and Contingency Plan

Airport Certification Manual

Snow and Ice Control Plan

Wildlife Hazard Management Plan

Airfield Mowing Plan

File FAA Form 7460 (as needed and as prepared by the Authority
or its desighee)

Airport Evacuation Plan

(b) In addition 1o the above, AvPorts shall review and provide an
update, annually or more frequently if directed by the Airport
- Director, the following:

Airport Rules and Regulations

Part 150 Noise Compatibility Program

Ground Transportation Plan (including curb management and
raffic control)

Tenant Monitoring Plan



3.5

(c)

Minimum Standards

AvPaorts shall be responsible for implementing all plans and
programs referenced within this Section 3.4.

AUTHQRITY CONTRACTS WITH THIRD PARTIES

AvPorts shall use ifs reasonable commercial efforts to:

(a)

(b)

(c)

(d)

(e)

Perform, on behalf of the Authority, all Authority obligations
pursuant to existing and future agreements with airlines, fixeéd base
operalors and other tenants and concessionaires at the Airport,

Perform, on behalf of the Authority, all Authority obligations
pursuant to leases with the FAA.

When required by the Airpor( Director, assist the Authority to
develop and prepare wrilten specifications and/or public bidding
documents, in accordance with applicable federal, state and local
laws, rules and repulations, and Authority procedures, for the
procurement of such aviation and related services, equipment
materials and supplies as may be necessary or desirable for proper

operation of the Airport. .

In connection with the solicitation of proposals and negotiation of
such'leascs, concessions and other agreements as may be necessary
or desirable for the proper operation of the Airport.in accordance
with federal, state and local laws, rules and regulations AvPorts
shall advise and recommend specific programs and courses of
action lo the Authority and shall, with the cooperation of the
Authority, implement such programs and courses of action in
conformity with applicable law and Authority procedures,

Administer and monitor, on behalf of the Authority, all Authority
ngrecnicnts with Airport concessionaires, tenants and contractors,
other than construction contractors, {o insure full and complete
compliance with the terms and conditions contained in such
agreements, to insure that such agrcements are carried out in a
manner which {s consistent with the proper operation of the
Airport, provide coordination to avoid or minimize disruption of
Airport operations and services and, on behalf of the Authority,
perform or cause to be performed all obligations imposed on the

Authority pursvant {0 such agreements.

9] Monitor, in conjunction: with the Airport
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g
—

Director, all Authority agreements  with construction
contractors and general contractors at the Airport to make sure that
they comply with FAA regulations, and to make sure that the daily
operation of the Airport is not unduly impacted.

Notify the Aurport Director at Jeast six (6) months in advance,
when possible, of the forthcoming expiration, change or other
deadline relative to leases,  confracts and agreements at or

concerning the Airport,

3.6 REPORTS AND DOCUMENTS

AvPorts shall:

(a)

(b)

Prepare and submit such reports and statistical data as may from
time to time reasonably be requested by the Airport Director and
such reports as are required pursuant-to Schedule 2 hereof.

Subject to Paragraph 5.2, develop, prepare and assist the Authority
in the submission of all applications and requisite supporting
documentation, for all federal and state grants, Passenger Facility
Charges and assistance for Airport development, planning,
maintenance, management and operation, and attend such
conferences with federal, state and local officials as may be
appropriate to assist the Authority in obtaining such assistance or
as requested by the Airport Director.

(c) Assist the Authority in marketing and Air
Service Development initiatives, including but not limited (o
providing general research, preparing, printing and producing
documents, and preparing and conducting presentations for airline
carriers, users and the general public..

3.7 ACCOUNTING AND FINANCIAL SERVICES

AvPorts shall:
(a)
(b)

()
(d)

Process Airport receipts and documents,

Prepare monthly Airport trial balances and monthly income and
expense statements.

Balance and reconcile the Airport operating accounts,

Prepare Airport invoices and accounts receivable reports,



(e)

(g)

(hy

Bill on behalf of the Authority, all monies due to the Authority in
connection with the Airport, including but not limited to monies
due pursuant to leases, contracts, concession agreements and
arrangements with other persons conducting operations at the

Airport.

(H Use reasonable commercial efforts and due
diligence to collect all monies billed pursuant to subparagraph ()
next above and all Airport fees including but not limited to Airport
landing fees under then curent Authority procedures, AvPorts
shall use good business practices consistent with Authority policy
to collect all aforesaid monies but shall in no event be liable for
bad debts, In the event thal such monies and/or fees are not paid
within sixty (60) days of the due date thereof, AvPorts shall so
notify the Airport Director of such delinquency, and the Authority
shall be responsible to institute such collection proceedings as it
deems necessary, Except for failure on the part of AvParts (o use
reasonable commercial ¢fforts as identified herein lo attempt to
collect debts as aforesaid, in no event shall AvPorts be liable for
any bad debt, or the failure of any tenant, concessionaire, user or
other person or entity to make payment of any monies or fees, or

the costs of collecting same.

Deposit on a daily basis all monies collected (rom the operation of
the Airport in such account(s) as may be established by the
Authority for such purpose.

Keep all records and accounts in accordance with gencrally
accepted accounting principles, consistently applied.

Assist the Authority in the preparation and maintenance of capital
control inventories of all Authority equipment, vehicles,
machinery, tools and personal property situated at the Airport.

3.8 OPERATING BUDGET AND PLAN: CAPITAL BUDGET

3.8.1 . AvPorts shall prepare and submif (o the Airport Director, simultancously
with the execution of this Agrecment and prior to August 15th of each Fiscal Year thercafter, a
written Annual Operating Budget and a written Annual Operating Plan.

(a) The Anmnual Operating Budget shall itemize
all anticipated evenues and operating expenses and shall justify
such items of revenue and expense with supporting records and
documents and in accordance with then existing Authority
procedures, The Annual Operating Budge!, as approved or



industry

(b)

(c)

(d)

modified by the Airport Director, the Authority Budget Director
and the Authority Executive Director shall be included in the
Executjve Direclor's proposed Authority Budget, as an integral
but identifiable part of the Authority’s budget. Such budget shall
not take effect unless and until approved by the
Authority’s Board of Commissioners and the Authority Executive

Director.

The Annual Operating Plan shall include, but not be limited to: a
maintenance and repair schedule; a schedule of proposed Airport
fees; a list of all aviation and aviation-related concessionaires,
contractors and tenants, a schedule of all leases, concessions,
contracts and agreements to be negotiated or renegotiated;
recommendations, if any, for revisions of the Emergency
Contingency Plan, Airport rules and Regulations, Noise
Reduction Plan, Community Information Plan and the Airport
Security Plan; recommendations, if any, for nop-capital
improvements of Airport facilities and acquisition of equipment; a
three (3) year projection of anticipated revenues and expenses
based on a comparison with the previous {iscal year and prepared
with reference to proposed and approved long-range plans,
forecasts and other relevant data; a schedule of proposed staffing
levels of full, part-time and seasonal employees (based upon
appropriate consideration of the alternatives of using Authority
personnel AvPorts personnel and/or outside contractors); any
factors which may affect Airport operation and management.
Appropriate modification of the Airport Operating Plan shall be
made as required Lo confirm to the Airport Operating Budget as

adopted or amended.

The Annual Operating Budget will present AvPort’s best estimate
of the cost to the Authority for the performance of AvPorts’
obligation under this Article IIl, and AvPorts agrees to use its best
efforts to perform its obligations hereunder within such budget. If
al any time during a Fiscal Year AvPorts has reason to believe (hat
the costs which it expects to incur in the performance of its
obligations under this Agreement for the balance of such Fiscal
Year will exceed the Annual Operating Budget, AvPorts will
promptly notify the Authority in writing to that.effect. The notice
shall state the estimated amount of additianal funds required for
the annual budget period, together with appropriate supporting
documentation and evaluation of allernatives in accordance with
Authority budget procedures, The Authority shall respond as
promptly as practicable with respect to any such notice.

No provision of this Agreement shall be construed Lo require



AvPorts to advance its own funds to meet Authority obligation (i)
to third parties, or (ii) to AvPorls pursuant to Article IV.

3.8.2 In consultation with the Airport Direclor, AvPorts shall
prepare and submit to the Airport Director, in accordance with the then-
existing Authority procedures, prior to August 1 of each year, a written
Capital Budget for the following five (5) Fiscal years. Such Capital
Budget shall include, but not be limited (o: an appropriate construction
schedule for cach project in accordance with Authority practices; a
projection of the total and annual cost of each project; an evaluation of the
availability of federal, state or private financing for each such project,
recommendations as to the most desirable method of financing each such
project; and an evaluation of the effect of each such project on the Airport
Master Plan and on Airport operations; preliminary data to provide ordcr
of magnitude cost estimates for each project; and a statement of all major
actions required to implement each such project.

ATTENDANCE AT CONFERENCES AND MEETINGS

AvPorts shall:

(a)  Confer with and attend meectings of the South Jersey
Transportation Authority Board of Commissioners (“Board”) and
otherwise assist such Board in the performance of its duties.

(b)  Confer with the Airport Director when requested by him or her, but
in any event not less often than every thirty (30) days, and attend
meetings with Authority officials and other persons as reasonably
requested by the Airport Director to discuss matters relating to the

Airport.

(c) Confer with and attend meetings of appropriate advisory
commitices for the Board when requested.

(d)  Confer and cooperate as required with the chief executive officials
of the communities affected by Airport operations.

(e) Confer and cooperate with groups interested in the operation of the
Airport including but not limited to the National Business Aircraft
Association and the Aircraft Owners and Pilots Association,

PERSONNEL

(a) On-Site Persomne]: AvPorts shall employ an Awport staff
(hereinafter the “Afrport Operating Staff”) composed of full-time
qualified persons who shall perform their duties at the Airport in




(b)

(c)

(d)

accordance with this Agreement. Such staff shall include:

Airport Manager
Assistant Airport Manager

Personnel shall be scheduled to provide the presence of a sufficient
staff during the 7-days per week, 24-hour per day operations
contemplated hereby or such schedule as may from time to time be
set by the Authority. AvPorts may employ, on a full, part-time or
scasona) basis, such other personpel as may be necessary to fulfill
its obligations hercunder subject to approval by the Authority in
accordance with the Authority's budgetary procedures as provided

herein.

Airport Manager: The Airport Manager, as AvPorts’ on-site agent,
shall supervise all onsite personnel and shall manage and supervise
the operation of the Airport in such a manner as to insure
compliance with this Agreement.

Selection of Alrport Operating Staff: The Airport Operating staff
shall be selected by AvPorts, in consultation with the Authority on
the basis of training and experience. AvPorts shall timely submit to
the Airport Director the resumes of all candidates for the positions
of Airport Manager, Assistant Airport Manager, and shall schedule
such interviews as arc requested by the Airport Director. AvPorts
shall, with the consent of the Airport Director, determine which
candidates shall be hired for such positions and any vacancies,
AvPorts shall select and employ its other Airport operating
personnel on the basis of training and experience and shall furnish
copies of the resumes of such personne! to the Airpor( Director no
laler than thirty (30) days after employment. The Airport Operating
Staff shall in tumn be supported by and supervised by AvPorts’
corporate personnel who shall be available to provide appropriate
professional, planning, real cstate management, {inancial planning
and management and other related assistance as required.

AvPorts shall control the conduct, demeanor and appearance of its
officers, agents and employees so that a reasonable person would
not find their conduct, demeanor or appearance objectionable.
Upon an objection from the Authority, AvPorts shall immediately
take all lawful steps necessary to remove the cause of the
objection, If the Authority shall so request, AvPorts agrees to
supply and require its employees to wear or cairy badges or other
suitable means of identification, which shall be subject to the prior
and continuing approval of the Airport Director.



(e) AvPorts will also provide additional support without cost 1o the
Authority, from its corporate resources and management staff
throughout the term of this Agreement. In the past, these resources
may be utilized for development of Requests for Proposals,
conduct of analytical studies and other support projects performed
in response 10 a specific need. Onsite corporate support functions
will be provided on-a regular basis throughout the term of this
Agrecment, More frequent availability of onsite corpdrate support
will be arranged when the requirements of a particular project or

issue warrant it.

3.11 ENFORCE AIRPORT RULES AND REGULATIONS

AvPorts shall:

(a) Cooperate and assist, the Authority in dealing with the FAA, the
TSA, the New Jersey State Department of Transportation and all
other federal, state and local agencies in all matters relating (o the

operation of the Airport.

(b) Use its best efforts to insure that those utilizing the Airport as
pilots or aircraft operators do so in the most noise conscious
manner possible and in accordance with Part 150 Noise
Compatibility Programs so as to minimize any adverse impact (o
the extent possible, consistent with safety and prudent aviation
practices and procedures. '

(c) Provide technical advice on Airport operations, maintenance and
development programs and projects.

(d) Actively encourage the investment of private capital at the Airport,

(©) Use its best efforts to attract such prospective tenants,
concessionaires and contractors as may be desirable for the
Airport,

3.12  SECURITY AND SAFETY

AvPorts shall enfqgee all Airport rules and regulations and oversee and maintain
the Airport Security Program and all requirements of Transportation Security Administration
Regulation (TSAR) 1542, including at a minimum day-to-day liaison with law enforcement

agencies and at the following locations:



(a)

(b)

()

Terminal ~ Oversight of security screening, performance of crowd
control/public safety, as required.

Landside - Providing security. for frontage, parking areas, fuel
farms, access roads and other landside facilities through the use of
security patrols, closed-circuit television and any other necessary
means. Providing escort for passengers and employees to parking

areas upon request.

Airside - Operating and maintaining the civil aircraft Airport area,
identification systems, security access conlrol systems and
procedures as required by TSAR 1542 and all other applicable
Federal regulations, Providing security and safety measures
necessary to protect personnel, equipment and facilities within the
civil Airport area, including but not limited to, basic first aid and
supplemental firefighting and report to the Airport Director on
security related events,

Emergencies - Develop and implement procedures necessary to
handle accidents and incidents (e.g. hijacking, bomb threats, and
other criminal acts) and other emergencies in cooperation with law
enforcement agencies and other Airport users, including, but not
limited to, the FAA Technical Center.

3.13 MARKETING AND EXTERNAL AFFAIRS

AvPorts shall, subject to reimbursement of its out-of-pocket expenses which have
been previously approved in writing by the Authority:

(a)

(b)

(c)

(d)

Provide assistance in the development and implementation of
marketing strategics and programs including, at a minimum,
furnishing of statistical information in a format suitable (o the

Adrport Director.

Provide advice and assistance to the Authority on aviation industry
relations,

Participate in any outside organizations as the Authority shall
direct, provided that AvPorts participation in outside organizations
other than at the Authority’s direction will be at AvPorts® own

expense,

Provide Airport tours to Jocal schools and conmmunity groups as
required.



(e)

Provide presentations to local business and civic groups as
required by the Authority.

3.4 MISCELLANEOUS SERVICES

AvPorts shall use its best commercial efforts 10:

(b)

(c)

(¢)

(8)  Cooperate and assist the Authority in
dealing with the FAA, the TSA, the New Jersey State Department
of Transportation and any other federal, state and local agencies in
all matters relating to the operation of the Airport.

Use best efforts to insure thal those utilizing the Airport as pilots or
aircrafl operators do so in the most noise conscious manner
possible and so as to minimize any adverse impact to the extent
posstble, consistent with safety and prudent aviation practices and

procedures.

Provide technical advice on Airport operations, maintenance and
devefopment programs and projects.

- (d) Actively encourage the investment of
private capital at the Alrport.

Use its best efforts to attract such prospective tenants,
concessionaires and contractors as may be desirable for the

Adrport, '

ARTICLE IV

COMPENSATION AND SCHEDULE OF PAYMENT

4.1 For the purpose of this Agreement:

(a)

(b)

The term “Fiscal Year” shall mean any twelve (12) month period
commencing on the first day of January and ending on the last day
of December during the term of this Agreement,

The term “Labor Costs” shall mean, and be limited to, the total
cost of wages and salaries, including vacation allowance actually
paid in accordance with AvPorts’ policy, of the Airport Operating
Staff, including Social Security; pension costs; unemployment
insurance premiums; Workers® Compensation; health insurance,
including dental and vision insurance; group life and accident
insurance and any other similar employee benefit costs, (excluding



severance pay), imposed on AvPorts by collective barpaining
agreements, or established by AvPorts’ policy for its personnel
generally; and federal, state and local payroll taxes but excluding
general taxes, premiums and assessments of any kind imposed on

AvPorts’ corporate operations.

4.2 Labor Costs. The Authority shall pay AvPorts a sum equal to the total amount of
Labor Costs as defined herein; provided, bowever, that such sum shall not exceed the (otal
amount allocated for such Labor Costs in the Annval Operating Budget. Such sum shall be paid

to AvPorts in the manner set forth in Schedule

4.3 Pixed Fee. The Authority shall also pay AvPorts an annual Fixed Fee of Three
Hundred Eighty Thousand Six Mundred Twenty-IFive ($380,625.00) Dollars prorated for the
remainder of the Fiscal Year beginning January 1, 2008 and for the Fiscal Year Beginning
January 1, 2009, Bepinning on January 1, 2010, the fixed fee shall increase each Fiscal Year
thereafier by three (3%) percent over the Fixed Fee in the Prior Fiscal Year. The Fixed Fee shall
be payablc in twelve (12) equal monthly installments with payment due the first day of each

month.

4.4 - It is expressly undersiood and agreed that the Authority reserves the right to
develop, operate and utilize the Airport as it may determine to be proper and in the public
interest. Nothing contained in this Agreement shall give AvPorts any right or claim against the
Authority for additional compensation by reason of such determination by the Authority. Nor
shall anything in this Agreement give AvPorts any right to make policy determinations regarding
the development, utilization and operation of the Airport.

4.5 AvPorts’ corporate auditors, or any other recognized accounting firm acceplable
to the Authorily Exccutive Director, shall conduct annual audits of AvPorts’ operations at the
Airport in accordance with generally accepted auditing practices, consistently applied. Without
limiting the Authority’s rights pursuant (o Article 19 hereof, copies of such audits shall be
promptly submitted to the Authority Director of Finance, -

ARTICLE V
ADDITIONAL SERVICES

5.1 In the event that the Authority desires to obtain Airport services in addition (o
those provided for in this Agreement, such as engincering designs, drawings, specifications or
construction supervision, for a particular capital project, or detailed Airport and terminal traffic
studies, AvPorts may submit a proposal or bid for such services which may be cither accepted or
rejected by the Authority. It is understood and agreed that AvPorts shall not be required to
provide any such additional service unless and until lerms and conditions, including without
limitation, compensation for the additional scrvices, are mutually agreed by the parties.

5.2 AvPorts will provide an expericnced [acilities engineer to assist in (he
jmplementation of any Airport improvement program. The first 20 hours per year ol such



facilities engineer’s time shall be included in the Fixed Fee. AvPorts shall be reimbursed for any
time in excess of 20 hours per year for the full cost of such facilities engineer plus all out-of-

pocket expenses associated therewith.

5.3 AvPorts will also provide additional support, without cost to the Authority, from
its corporate resources and management staff throughout the Term of this Agreement to the
extent that such support relates to the provision of services set forth in Article III.  AvPorts shall
be reimbursed for any time and out-of-pocke! expenses of ifs corporale resources and
management staff relating to services not included in Article III; including but not Hmited to,

completion of FAA Form 7460,

54  The Parties shall cooperate to identify feasible, self-financing development
projects at the Airport.  The Authority will advise AvPorts of any needs Lo retain a developer
and/or general contraclor, as the case may be, for self-financed or third party financed
development projects. The Authority and AvPorts may, at the discretion of the Authorily, enter
into an agreement {o develop and finance such projects at the airport during the Term of this

Agreement,
5.5  From fime to time, AvPorts may identify a project that would improve the

operation or facilities of the Airport. AvPorts will inform the Authority of any such projects and,
if approved by the Authority, manage such projects upon terms and conditions agreed by the

Parties.

ARTICLE VI
PLANNING AND DEVELOPMENT

6.1 It is understood and agreed by the parties that the Authority may from time (o
time employ consultants to analyze Airport facilities and operations, and/or for planning
purposes. AvPorts shall cooperate with and assist such consultants as required by the Airport

Director including, but not limited to:
(a) Collecting and appropriately organizing information concerning
the Airport and its operations with a view (o such planning or
study;

(b) Submitting to such consultant(s) any appropriate suggestions and
recommendations that AvPorts may develop as a result of ils
operations hereunder; and

(c) Assisting the Afrport Direclor in the Authority’s review of any
study or proposed plans.

6.2 When authorized by the Board of Commissioners, the Executive Director of the
Authority and/or Aiurport Director, AvPorls may enter into other consulting
contracts with the Authority being obligated to pay all or a portion of the costs of
those contracts as agrec by the Authority and AvPorts,



6.3

7.1

gl

(a)

()

Beginning with the Effective Dase, and for each Fiscal Yéar during the
Tetm of this Agreement, and any extensions thereto, AvPorts shall place
Fifteen Thousand ($15,000.00) Deoliars up to a maximum of Seventy-five
Thousand ($75,000.00) Dollars for each Term in cscrow for use by the
Authority to offset the costs of Air Service Developmen!. [n addition,
$30,000Ffrom the current Agreement shall be carried forward and made
available to the Authority should the need arige for more than the $75,000
pledged for each Term of the new Agrecmcm AvPorts shall coordinate
and provide input into the Air Service Development with the Authority,
At the direction of the Airpont Director, AvPorts shall enter into such
agreements with consultants or other third parties for Air Service
Development, AvPorts shall be responsible for the payment of any fees or
ather related costs for such Air Service Development and agreements {rom
the escrow account referred to herein, AIf the Authority determines in its
sole discretion that i1 is necessary to utilize the iotat cost of Seventy-five
Thousand ($75,000.00) Dollars for Air Service Development prior to the

“end of the Term, AvPorts shall expend such monies {or such costs and

shall be reimbursed by the Authority upon submission of the appropriate
documcnlatiog) Upon execution of this Agreement by AvPorts, AvPorts
shall deposit into the escrow account any monies it was holding for Air

Service Development under the terms of the Prior Aprecment, which
monies shall be available to the Authority for the uses provided herein,

provided, however, that AvPorts’ commitments under this Section 6.3
shall be reduced by any such amounts deposited,

When authorized by the Authority, AvPorts may enter into other
consultant contracts with the Authority being obligated to pay all or a
portion of the cost of those contracls as agreed by the Authority and
AvPorts. The Authority will use its best efforts to reimburse AvPorts
within thirty (30) days of receiving the bill from AvPorts for its payment
to the consultant.

ARTICLE VII
OTHER AVIATION ACTIVITIES

AvPorts shall only. function as a fixed based operator al the Alrport with the

consent of the Authority. Likewise, AvPorts shall engage in other aviation or aviation-related
enterprises in or on the Airport, whether directly or through related companies, only with the

consent of the Authority. Any breach of this Article shal
Agreement,

I be deemed a material breach of

ARTICLE VX
CONDITION OF AIRPORT

AvPorts acknowledges that the SITA has not made any representation as to the



condition of the Airport, or any buildings, structures, improvements, equipment, vehicles,
machinery and tools situated thereat, Prior o the execution hercof, or as promptly as practicable
thercafter, AvPorts and the Airport Director or his assignee shall jointly inspect the Airport and
identify any significant required repairs of existing facilities and equipment,

8.2  The SJTA shall, subject to the Annual Operating Budget, make available to
AvPorts at the Airport, administrative office space and general office equipment (excluding
computers) and Airport operations and mainfenance facilities and equipment reasonably required

for the operation of the Airport,

8.3 AvPorts shall not undertake or commence any construction projects at the Airport
or any part thereof without obtaining the prior writlen consent of the SITA, which consent may

be withheld for any reason or for no reason,

8.4  All improvements to the Airport shall, upon completion, become the property of
the SJITA without payment or compensation therefore, provided, however, that AvPorts may
remove its personal property, goods, chattels and trade fixtures from the Alrport within thirty
(30) days after the termination of this Agreement, AvPorls agrees o repair any damage caused

by such removal at its own cost and expense,

ARTICLE IX
FAA REQUIREMENTS AND NON-DISCRIMINATION

9.1 AvPorts agrees to comply with, and (o cause its officers, employees and agents to
comply with, all applicable rules and regulations promulgated by the FAA, the NJDOT and all
other applicable federal, state and local laws, rules and regulations and to promptly obey all
orders, directives and requirements in respect thereof. AvPorts shall not take any action which
might impair the Authority’s qualification for government grants.

9.2  AvPorts will not discriminate or permit discrimination against any person or class
of persons by reason of race, color, creed, sex, religion, age, physical or mental handicap or
national origin, with respect to anything done pursuant to or affected by this Agreement, in any
manner prohibited by Part 21 of the U.S, Department of Transportation Regulations or any
amendments thereto or any other applicable federal, state or local statute law, regulation, rule or
requirement, including but not limited to granl agreements heretofore or hereafter executed by
the SJITA.

9.3 AvPorts shall furnish any accommodations and/or services it may be required to
provide at the Airport on a fair, equal and non-discriminatory basis to all users thereof and it
shall charge fair, reasonable and not unjustly discriminatory prices for each unit or service.
AvPorts shall not take any action which might impair the Authority’s qualification for

government grants.
9.4 AvPorts shall operate the Airport so as to make Airport accommodations and

services available to the public without discrimination on the basis of race, creed, color, sex,
religion, age, physical or menial handicap or national origin and shall not withhold its



accommodations or services from any member of the public without just cause.

9.5 . Non-compliance with any provision of this Article shall constitute a material

breach of this Agreement.

9.6 AvPorts shall insert the terms and provisions of this Article in any agreement jt
may negoliate with third parties with respect to the Airport

ARTICLE X
BANKRUPTCY

10,1 Upon the occurrence of one or more of the following cvents, the Authority may
terminate this Agrecment on ten (10) business days writien notice to AvPorts, unless within that
ten (10) business day period, AvPorts provides adequate assurance of the future performance of
this Agreement on terms reasonably acceptable to the Authority:

(a) If AvPorts shall generally not pay its debts as they
become due or shall admit in writing its inability to pay
its debts, or shall make a general assignment for the
benefit of creditors; or if AvPorts shall commence any
case, proceeding or action Seeking to have an order for
relief entered on its behalf as debtor or to adjudicate it as
bankrupt or insolvent or seeking reorpganization,
arrangement, adjustment, liquidation, dissolution or
composition of its debts under any law relating to
bankruplcy, insolvency, reorganization or relief of debtors
or seeking appointment of a receiver, trustee, custodian or
other similar official for it or for all or any substantial part
of its property; or AvPorts takes any corporate action (o
authorize or in contemplation of any of the actions set
forth in this §10.1(a).

(b)  If AvPorts shall be adjudicated insolvent or bankrupt in
an involuntary proceeding, or if a receiver, (rustee,
custodian or other similar official is appointed in such
proceeding or if any case, proceeding or action is
commenced  seeking  reorganization,  arrangement,
adjustment, liquidation, dissolution or composition of it or
of its debts under any law relating to bankruptcy,
insolvency, reorganization or relief of debtors and said
adjudication or appointment of a receiver or trustee
remains unvacated or not stayed by appeal for a period of
sixty (60) days.

ARTICLE XI



ASSIGNMENT

11.1  AvPorts shall not, except as provided in this Article, assign, morigage or transfer
this Agreement or any part hereof, or any payments due hereunder, without the prior written and
duly authorized consent of the SJTA, which consent shall not be unreasonably withheld or
delayed; provided however (hat upon advance written notice to the Authority the foregoing shall
not apply to and shall not prevent the assignment of this Agreement Lo any corporation or other
entity with which AvPorts may merge or consolidate, or which may succeed to a controlling
inferest in the business of AvPorls. Notwithstanding anything to the contrary in this Article X1,
AvPorts may assign this Agrcement to AFCO AvPorts Management LLC upon advance written

notice to the Authority.

1.2 An assignmeat or transfer within the meaning of this Article shall be deemed to
include one or more sales or transfors by operation of law or otherwise, or creation of new stock
or new classes of stock, merger with another corporation, corporate or other amendments,
otherwise by which a controlling interest of AvPorts® stock shall be vested in a party or parties
who are not vested with a controlling inferest as of the date hereof,

11.3  AvPorts agrees to provide the SJTA al the time notice is given of any proposed
assignment or transfer, with whatever information the SJITA shall request concerning the
identity, background, inancial responsibility and otber qualifications of the entity or entities
involved 1n any such proposed transfer or assipnment. AvParts acknowledpes that the SITA
cannol and will not act 'upon any request for approval of any such proposed transfer or
assignmeni, unless and until complete and accurate information is supplied regarding the parties
thereto, AvPorts further agrees to furnish, at such times as the SJTA may request, a complele
statement sworn and subscribed by the president or other executive officer of AvPorts, sefting
forth the names of all stockholders of the AvPorts and the extent of their respective holdings and
the names and extent of beneficial inlerest of any other parties owning ten (10%) percent or more:

of AvPorts® stock.

11,4 AvPorts acknowledges that its assurance of full and faithful performance of (he
provisions of this Article X1 is a special inducement for the SITA to enter into this Agreement,
Non-compliance with the provisions hereof shall constitule a material default hereunder and
without limiting any other right or remedy to which the SJTA may be enlitled, cither at law ot
hereunder, the SJTA shall be entitled to terminate this Agreement in accordance with Article X1

hereof.
1.5  Any assignment of this Agreement approved and ratified by the SJITA shall be on

the condition that the assignee accepts and agrees 1o all of the terms, conditions and provisions of
- this Agreement and agrees to accept and discharge all of the covenants and obligations of

AvPorts hereunder.
11.6 The SITA reserves the right to assign this Agreement upon advance writlen nolice

to AvPorts if it sells, transfers or otherwise disposes of the Airport or transfcrs the responsibility
for the operation and oversight of the SITA to another entity.




ARTICLE XII
INSURANCE

12,1 Subject to full reimbursement by the Authority of all premiums and any
deductibles, AvPorts shall provide, pay for and maintain with companies satisfactory 10 the
Authority, the types of insurance described herein, All insurance shall be from responsible
insuratice companies eligible lo do business in the State of New Jersey. The required policies of
insurance shall be construed in accordance with the laws of the State of New Jersey., The
Authority, Atlantic City Intemational Afrport, The United States of America Department of
Transportation — Federal Aviation Administration and W.J. Hughes Technical Center shall be
named as additional insureds with respect to any Comprehensive General Liability policy, Sixty
(60) days’ wriflen notice by registered or certified mail shall be given the Authority of any
cancellation, intent not to renew, or reduction in the policies® coverages, exeept in the application

“of the policy limits provision. In the event of a reduction in any policy limit, AvPors shali take

immediate steps o have it reinstated. All insurance coverages of AvPorts shall be primary (o
any insurance or self-insurance programs carvied by the Authority as to the specific coverages
provided to the Authority in the policies required under this Agreement, The insurance
coverages and limits required shall be cvidenced by properly execuled certificates of insurance
on forms acceptable to the Authority. The certificate of insurance shall be personally or
manually signed by the authorized representalive of the insurance company shown in the
certificate with proof that he/she is an authorized representative thereof, In addition, cerlified,
true and exacl copies of all insurance policies required shall be provided to the Authority on a
timely basis, if requested by the Authority. The acceptance of delivery to the Authority of any
certificate of insurance evidencing the insurance coverages and limited required in this
Agreement does not constitute approval or agreement by the Authority that ity insurance
requireinents have been met or that the insurance policies shown in the certificates of insurance
are in compliance with these requirements. No operation under this Agreement shall commence
at the site unless and until the required certificates of insurance arc in effect and the written
notice to proceed 1s issued (0 AvPorts by the Authority.

12.2  The insurance coverages and limits required of AvPorts under this Agreement are
designed to meet the minimum requirements of the Authority. They are not designed as a
recommended insurance program for AvPorts. AvPorts alone shall be responsible for the
sufficiency of its own insurance program. As fo any question AvPorts has concerning its
exposure to Joss under this Agreement or the possible insurance coverages needed thercfore, il
should seek professional assistance. If the peneral liability required herein is to be issued or
renewed on a “claims made” form as opposed (o the “occurrence™ form, the retroactive date for
coverage shall be no later than the commencement date of the occupancy or operations of
AvPorts and shall provide that in the event of cancellation or non-renewal, the discovery period

for insurance claims (tail coverage) shall be unlimited.

}2.3  All of the required insurance coverages shall be issued as required by law and
shall be endorsed where necessary (0 comply with the minimum requirements contained herein,
Renewa) certificates of insurance on the Authority’s form shall be provided to the Authority
thirty (30) days’ prior to expiration of current coverages, Notwithstanding the foregoing, (he
working of all policies, forms and endorsements must be acceptable to the Authority. Should at



any time AvPorts not mainfain the insurance coverages required, the Authority may terminate or
suspend this Agreement,

12.4  The following are the required insurance and fimits that shall be maintained by
AvPorts:

I. AvPorts shall purchase the following insurance coverages for not less than the limits

specified below or required by law, whichever is grealter.

¢ Commercial general liability {nsurance or its equivalent for bodily injury,
personal injury and property damage including loss of use, with minimum limits

of:
$400,000,000 CSL any one-occurrence/any one aircraft and
$400,000,000 In the annual aggregate as respects Products and
Completed Operations ,
$25,000,000 Personal injury, any one oceurrence, any one
: offense, in the aggregate annually
$1,000,000 Fire Legal Liability

This insurance shall include coverage for all of the following:

¢ Comprehensive General Liability including Airport Premises, Products and
Completed Operations Liability, Contractual Liability, Hangarkeeper's Liability,
Host Liquor Liability, Personal Injury Liability, Independent Contractors
Liability, Fire Legal Liability and Auto Liability while on airport premises.
Coverage includes war liability subject to a limit of HLability of §50,000,000 per
occurrence and in the aggregate.

Coverage for Terroristn, per the Federal Terrorisim Insurance Act of 2002
(including subsequent acts of Congress pursuant to the Act),

2. Workers compensation insurance or its cquivalent with statutory benefits as required
by any state or federal law, including standard “other states” coverage; employer's

liability insurance or its cquivalent with minimum limits of:

$1,000,000  each accident for bodily injury by accident (LSHW);
$1,000,000  each employee for bodily injury by discase; and
$1,000,000  policy limit for bodily injury by discase.

Insurance specified herein shall be primary, and any other insurance or self-insurance
coverage, or indemnity available to the Owner and Owner’s, shall be primary and without right
of contribution from any other insurance as may be carried by the Certificate Holder.

If it is determined that a loss covered by such insurance is attributable to AvPorts
negligent acts or omissions, AvPorts shall reimburse the Authority for its deductible up to



$8,000.00 per claim.

3. Vehicle Liability Insurance shall be maintained by AvPorts for the
ownership, maintenance and use of all owned, non-owned, leased,
hired or rented vehicles, The limit of coverage shall not be less

than:

Bodily Injury and Property
Damage Liability - $2,000,000 combined single limil each

ocourrence

All insurance requirements and limits described in this section shall be provided by
AvPorts at all times during the Term of this Agreement, unless such requirements are modified
in writing by the Authority and AvPorts. The amount of insurance required hereunder in no way
Jimits the right of the Authority to proceed apainst AvPorts for damages in excess of the policy

amounts required under Article XII.

ARTICLE XIII
INDEMNIFICATION

13.1  The SJTA, at its sole cost and expense, shall defend any suit, action or proceeding
instituted apainst AvPorts and shall indemnify and hold harmless AvPorts, its directors, officers,
employees, agents from any damages, liabilities, costs and expenses (including reasonable
professional fees and expenses) arising directly or indirectly from any such suit action or
proceeding insofar as the same is based upon:

(a) Any act or omission of the Authority, its officers, employees or
agents (other than AvPorts) in connection with the Airport;

(b) Airport operational noise or emissions and/or noise or emissions
from aircraft flights from, to or at the Airport as now constituted or
as the same may exist during this Agreement and any action taken
in compliance with any court order or the Jaws of the Federal, State
or local government, irrespective of the 1€gal theory upon which
such suit, action or proceeding is predicated, except that such
indemnity shall not apply lo the extent that any such loss, penalty,
damage or liability may be caused by the willful misconduct,
negligence or material breach of this Agreement on the part of
AvPorts personnel having supervisory authority at the Airport; and

(¢) Any and all fines, suils, procedures, claims and actions of every
nature, kind and description, and all costs associated therewith
(including attorneys’, consultants’ and engineers’ fees), arising out
of or in any way connected with any deposit, spill, discharge or
other release of hazardous, toxic, dangerous or harmful substances -



in violation of any environmental protection laws, statutes,
regulations, whether Federal, State, local or regional, affecting the
Afrport and/or the premises, including, but not limited to, any
liability existing or arising under or which may in the future arise
under any one or more of the following:

(i)  New Jersey Industrial Site Recovery Act, N.J.S.A.
13:1K-6 et seq. as amended,

(i)  The Comprehensive Environmental Responsibility
Compensation and Liability Act, 42 U.S.C. § 125]
et seq., as amended;

(iif)  The Resource Conscrvation and Recovery Act, 42
U.S.C. § 9601, et seq., as amended,;

(iv)  The Federal Water Pollution Control Act, 33 U.S.C.
§ 1251 et seq., as amended;

(v) The Clean Air Act, 42 US.C. § 7401 et seq., as
amended; and

(vi)  Any and all rules and regulations promulpated
thereunder,

(d) AvPorts shall give the Authority prompt written notice of the
stitution of any such suit, action or proceeding, based upon
paragraphs a, b and c above, and the Authority shall defend or
cause to be defended any suit, action or proceeding based on such
allegations. ~ AvPorts shall -give the Authority all available
information, assistance and authority to do so. The Authority shall
have full control of and responsibility for the defense of any such
suit, action or proceeding, including the right to perfect appeals
and to effect settlements or compromises, The Authority shall
investigate, respond to and defend any such claim, even if the same
is- false, frivolous or fraudulent, AvPorls may retain its own
counsel, at its own cost and expense, fo defend any such sui,
action or proceeding, and in such event, the Authority shal] have
no obligation to pay the cost of any professional fees or expenses
incurred by AvPorts.

13.2  AvPorts, at its sole costs and expense, shall defend any suit, action or proceeding
instituted against the Authority, its Comumissioners, Directors, officers, employees, agents and
representatives, shall indemnify and hold the Authority harmless from any damages, liabilities,
costs and expense (including reasonable professional fees), arising directly or indirectly from any
such suit, action or proceeding insofar as the same is based upon:

(8) Any act or omission of AvPorts, its officers, employees or agents
in connection with the Airport.



(b)Y  Any and all fines, suits, procedures, claims and actions of every
nature, kind and description, and all costs associated therewith
(including attorneys’, consultants’ and engineers' fees), arising out
of or in any way connected with any deposit, spill, discharge or
other release of hazardous, toxic, dangerous or harmful substances
in violation of any environmental protection laws, statules,
regulations, whether Federal, State, local or regional, affecting the
Airport and/or the premises, including, but not limiled to, any
liability existing or arising under or which may in the future arise
under any one or more of the following:

() New Jersey Industrial Site Recovery Act, N.J.S A,
13:1K-6 ef scq. as amended,;

(ii)  The Comprehensive Environmental Responsibility
Compensation and Liability Act, 42 U.5.C, § 1251
et seq., as amended;

(il The Resource Conservation and Recovery Act, 42
U.S.C. § 9601, et seq., as amended;

(iv)  The Federal Water Pollution Control Act, 33 U,S.C.
§ 1251 et seq., as amended;

(v}  The Clean Air Act, 42 U.S.C. § 7401 et seq., as
amended; and

(vi)  Any and all rules and regulations promulgated

thercunder.

(c) The Authority shall give the AvPorts prompt written notice of the
institution of any such suit, action or proceeding, based upon
paragraphs a. and b above, and AvPorts shall defend ot cause to be
defended any suil, action or proceeding based on such allegations.
The Authority shall pive AvPorts all available information,
assistance and authority to do so. AvPorts shall have full control
of and responsibility for the defense of any such suit, action or
proceeding, including the right to perfect appeals and to effect
settlements or compromises. AvPorts shall investigate, respond to
and defend any such claim, cven if the same is false, frivolous or
fraudulent. The Awuthority may retain its own counsel, al its own
cost and expense, lo defend any such suit, action or proceeding,
and in such event, AvPorts shall have no obligation to pay the cost
of any professional fees or expenses incutred by the Authority.

13.3  In no event will either AvPorts or the Authority have any liability to the other for
punitive, exemplary or consequential damages (including, but not limited to, lost profits) in
excess of $5,000,000.00 over the lifetime of the Agreement.

ARTICLE X1V
TERMINATION



14.]  Upon the occurrence of any of the following events or at anytime thereafter
during the continuance thereof, the Authority may terminate the rights of AvPorts under this
Agreement upon thirty (30) days’ written notice, such termination to be effective upon the date
specified in such notice, provided that AvPorts has not cured the breach within such thirty (30)
day period, or if such breach is not capable of being cured within such thirty (30) day period,
shall not have commenced such cure within such period or shall not continue prosecuting the

same with due diligence:

(a)

(b)

)

(e)

Except as may be provided in Article XI of this Agreement,
entitled  “Assignment,” the interest of AvPorts under this
Agreement shall be transferred to, pass to or devolve upon, by
operation of law or otherwise, any other person, firm or
corporation; or

Except as authorized by Article XJ, AvPorts shall, without the
prior writlen approval of the Authority, ‘become a successor or
merged corporation in a merger, a constituent corporation in a
consolidation, or a corporation in dissolution; or

By or pursuant to, or under authority of any legislative act,
resolution or rule, or any order or decree of any courl or
governmental board, apency or officer having jurisdiction, a
receiver, (rustee or liquidator, shall take possession or contro] of all
or substantially all of the assets of AyPorts and such possession or
contro! shall continue in effect for a period of sixty (60) working

days; or

AvPorts shall voluntarily abandon or discontinue its operations at
the Airport or, after exhausting or abandoning any right of furthes
appeal, AvPorts shall be prevented for a period of sixty (60) days
by action of any governmenial agency having jurisdiction thereof
from conducting its operations at the Airport, regardless of lhe

fault of AvPorts; or

AvPorls shall fail 1o keep, perform and observe each and every
promise and agreement set forth in this Agreement on its part (o be
kept, performed ot observed, within thirty (30) days after receipt of
notice of default (hercunder from the Authority (except where
fulfillment of its obligation required activity over a period of time
and AvPorts shall have commenced substantially to perform
whatever may be required for fulfillment within thirty (30) days
afler receipt of notice and continues diligently such substantial
performance without interruption, except for causes beyond its

control).




14.2  AvPorts reserves the right, at its option, to terminate this Agrecment for cause, in
the event of a material breach by the SITA, by giving the SITA thirty (30) days’ notice of such
breach, provided the SJITA has not cured such breach within such thirty (30) day period, or, if
such breach is not capable of being cured within such period, shall nol have diligently
commenced such cure within such period or shall not continue prosecuting the same with due

diligence.

Upon completion of the initial Term as set forth in Section 2.1, and any extension thereof, either
Party shall have the right to lerminate this Agreement for no cause on six (6) months notice to

the other party, withoul any further obligation to the other party.

14.3  No waiver by either party of any default on the part of the other party in
performance of any of the terms, covenanls or conditions hereof to be performed, kept or
observed by such party shall be or be construed to be a waiver by the non-dcfaulting party of any
other or subsequent default in performance of any of the valid terms, agreements and conditions.

14.4 M is understood and agreed that any rights and remedies reserved pursuant (o this
Article are in addition to any other rights or remedies the Authority or AvPorls may have
pursuant to this Agreement or to applicable law, 1o seek judicial enforcement or any other lawful

remedy.

ARTICLE XV
ADYERTISING AND PROMOTION

5.1 AvPorts shall not erect, install, place or use at the Airport any advertising or
promotional device intended to attract atlention to AvPorls as a business entity or otherwise,
including, but not limited to signs and electronic or radio loudspeakers, without obtaining the
prior written consent of the Airport Director, such consent not to be unreasonably withheld or
delayed. Nothing contained in this Article shall limit AvPorts' responsibility to ercet directjonal,

warning or safety signs or signals,

ARTICLE XVI
BROKERAGE

[6.1 AvPorts Services and the Authority each represent and warrant to the other that
no broker or finder has been concerned or involved in the introduction of the parties or the
ncgoudlmn of this Agreement, and that no broker or finder is, or may be, cn(tllcd to any
commissions relating to or in connection with this agreement,

ARTICLE XVI1
RELATIONSHIP OF THE PARTIES

17.1 By this Agreement, the Authorily retains AvPorts as its ageut for the management



and operation of the Airport. Neither a partnership nor a joint venture is created hereby. AvPorts
shall notify all potential contractors, tenants and others that it has no legal authority to bind the
Authority and that any agreements negotiated with such contractors, tenants and others must be
submitted to the Airport Director for processing and approval in accordance with applicable law

and Authority procedures then in effect.

ARTICLE XVIII
SUBCONTRACTING

18.]  AvPorts shall not enter into any subcontract to effectuate the terms of this
Agreement without obtaining the prior written consent of the Authority in accordance with then
existing Authority procedures, such consent not to be unreasonably withheld or delayed.

| ARTICLE XIX
RIGHT OF ACCESS AND INSPECTION

19.1  The SJTA reserves the right to observe, monitor, review and inspect any aspect of
the Airport or its operations at any time. The SITA shall have access at all reasonable times to all
Airport operating and financial records and data maintained by AvPorts which records and data
shall be maintained in AvPorts’ offices in SITA and the SJTA shall have the right to audit
AvPorts’ operations at the Airport. AvPorts shall retain all its financial records and data relating
to Airport operations ip a business office of SJTA for a period of five (5) years from the date of

termination of this Agreement.
ARTICLE XX
NOTICES
20.1 All notices to either party pursuant to this Agreement shall be in writing, signed by
the party giving such notice, and shall be seérved either personally or by certified mail, retum

receipt requested, as follows:
TO SJTA:
Executive Director

South Jersey Transportation Authority

P.O. Box 351
Hammonton, New Jersey 08037

With a copy lo:

Airport Director
Atlantic City International Airport



Suite 106
Epg Harbor Township, New Jerscy 08234

TO AVPORTS:

Macquarie Aviation North Amerijca 2 Inc.
90 Moonachie Avenue ‘
Teterboro, New Jersey 07608

Altn: President

With a copy to;

The Wicks Group, PLLC
1215 17" Street, NW
Washington, DC 20036
Atm: Glenn P. Wicks

or to such other addresses as either party may designale by notice,

ARTICLE XXI
COMPLIANCE WITH LAWS, RULES AND REGULATIONS

21.1  AvPorts shall obey, and shall cause all personnel employed by it, to obey all
present or future regulations of the Authority and all State and Federal laws governing ils
operations at the Airport, together with any and al} rules and regulations of any State, Federal or
municipal agency, commission, body or officer having jurisdiction over the Airport,

ARTICLE XXII
NO WAIVERS

22.1  No wavier by cither party hereto at any time or any of the terms, conditions,
covenants or agreements of this Agrecment, or noncompliance therewith, shall be deemed or
taken as a waiver at any time thereafter of the same or any other term, condition, covenant or
agreement herein contained, nor of the strict and prompt performance thereof by either party. No
delay, failure or omission of either party to exercise any right, power, privilege or option arising
from any default shall impair any such right, power, privilege or option, or be construed to be a
waiver of any such default or relinquishinent thereof, or acquiescence therein, No aption, right
power, remedy or privilege of either party shall be construed as being exhausted or discharged by
the exercise thereof in one or more instances. 1t is agreed that each and all of the rights, powers,
options or remedies given to either party by this Agreement are cumulative and no one of them



shall be exclusive of the other or exclusive of any remedies provided by law, and that the
exercise of one right, power, option or remedy by either party shall not impair its rights to any

other right, power, option or remedy.

ARTICLE XXJII
COMPLIANCE WITH REGULATIONS

23.1  Grant Agreements., The Airport and the Alrport Terminal Facilities are subject (o
the terms of those certain sponsor’s agsurances made (o guarantee the public use of the Airport as
incidental (o grant apreements between the Authority and the United States of America, as
amended, and the deed from the City of Atlantic City, predecessor in title Lo the Airport, and the
Authority represents that none of the provisions of this Agreement violate any of the provisions
of the Sponsor's Assurance Agreement or said deed, AvPorts will comply with all FAA, TSA or
other federal, state, or local requirements and regulations (the “Regulations™) which are imposed

upon the Airport in connection with-any grant or granf application,

23.2  Non-cxclusive rights. [t is further covenanted and agreed that nothing contained
in this Agreement shall be construed to grant or authorize the granting of an exclusive right
within the meaning of Section 308 of the Federal Aviation Act of 1958.ar any other Regulations,

23.3  Right (o Develop Airport. It is further covenanted and agreed that the Authority
reserved the right to further develop or improve the Airport, as well as all landing areas and
taxiways, as it may see [i(, regardless of the desires or view of AvPorts and without interference

or hindrance,

23.4 Suberdination of Agreement. AvPorts covenants and agrecs that this Agreemen
shall be subordinate 1o the provisions of any existing future agreements between the Authority
" and the United States Government relative (0 the operations or maintenance of the Airport, the
exccution of which has been or will be required as a condition precedent to the granfing of
Federal funds for the development of the Auport to the exteut that the provisions of any such
existing or future agreements are generally required by the United States at other civil airports
receiving Federal funds; and provided that the Authority agrees to give AvPorts written natice in
advance of the execution of such agreements and of any provisions which will modify the terms

of this Agreement.

23,5 Right (o amend. In the event that the FAA, TSA or any other federal, state or
local governmental authority requires modifications or changes in this Agreement as a condition
precedent fo the granting of material funding for the improvement of the Airport, AvPorts agrees
to consent to such amendments, modifications, revisions, supplements or deletions of any of the
terms, conditions or requirements of this Agreement as may be reasonably required to obtain
such funds; provided, however, that in no event will AvPorts be required, pursuan( to this
section, (o agree 10 a decrease in the fees provided for hereunder or to a matenal reduction in the

privileges and rights granted under this Agreement.

ARTICLE XX1V



INTERPRETATION

24.1  The Article headings herein are inserled only as a matter of convenience and
in no way define, or limit the scope or intent of any provision hereof.

24.2  This Agreement and Schedules annexed hereto constitute the entire agreement
between the partics with respect to the subject matter hereof and shall supersede all previous
negotiations, commitments and writings and may be amended only by a duly executed and

authorized wriiten instrument signed by both parties.

24.3  In the event of any ambiguity in any of the terms of this Agreement, it shall not be
construed for or against any party hercto on the basis that such party did or did not author the

same.
24.4  This Agreement, and the rights and obligations of the parties hereta, shall be

governed by and construed inaccordance with the Jlaws of the State of New Jersey.

24,5  All the terrs, conditions and covenants of this Agreement shall inure to the
benefit of and be binding upon the successors and assigns of the parties hereto. The provisions
of this section shall not be deemied as a waiver of any of the conditions against assignment

hereinhefore set forth.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement an the day

and year first above written.

SOUTH JERSEY TRANSPORTATION
AUTHORITY

Printed Mame: Bart Mueller

Attest:

A rosn et

Printed Name; Susan Drake
Secretary

Title: Executive Director

DATE SIGNED: 7 / }/Z)J/ .
MACQUARIE AVIATION NORTH

AMERICA INC. d/b/a AVPO

Aliest: \/AL%LM&W {\/\)\OUJ\) Printed Name: E | é ;SW j , Elf H}?ﬂ




Title: CED

Printed Namezm '(_[},LQU,J_\_LLCQM
Title: 4 fesnsda st
DATE SIGNED; | 9-24- 08




EXHIBIT B



Atlanti srport

Current Insurance ncquirements - SITA

Property Coverage:

Coverage limits

Provided by South fersey Transportation Authority

insurance Carrier
Chubb

Effective Pesiod

Replacement Value Policy

Policy# 3581-18-18

8/1/2012 - 8/1/2013

Bullding and Personal Property for Stated Locations

Know as Blanket# 1 with 510k deductabie

$58,253,547.00

Agent: Conner Strong

Business income with Extra Expense

Kriown as Blanket# 2 with 24 hr deductable $1,500,000.00
Business Income - Loss of Utilities
Known as Blanket# 3 with 24 hr deductable
Fine Arts - $500 deductable Bid#1/Premises#l $12,000.00
Mobile Equipment Non-Owned - $2,500 ded. $300,000.00
Mohile Equipment Owned - $2,500 ded. $9,371,045.00
Signs - $2,500 ded, $200,000.00
Unschedujed Mobite Quip - $2,500. ded. $250,000.00
garthquake Premise#l aggregate $2,500,000.00
$50,000. ded. With 72 hour waiting period
Flood - aggregate $2,500,000.00
$50,000.ded with 72 hour walting perlod
Wind/Hall/ Hurricane
1% ded with 48 hour waiting period minimum ded $10,000.
Boiler & Machinery Coverzage
This Policy provides coverage for ACY only
Aviation Commercial General Lisbliity
CGL $100,000,000.00
Fire $500,000.00
Hangerkeepers with $1,000 ded each aircraft $100,000,000.00
Excess Auta Liability (off premises)
Excess of $15,000,000.00 $50,000,000.00

Primary layer of $15,000,000.00 provided through SITA Expressway insurance

EMT Med Mal with $2,500 ded

$1,000,000.00

Retro date of 11/17/1993

25 full time fire fighters provides airport protection

Law enforcement provided by the NI State Police - NJSP is additional insured under SJTA insurance

No professional flability exposure




Atlantic City Airport
Current insurance Reguirements - Avporis

A B | C D
Commercial tiability Coverage Limits Effective Periods Carrier & Policy#
Commercial and industry Insurance
Each Gccurrence $400,000,000.00 {11/1/2012 - 11/1/2013 APO03730591-05
War Risk $50,000,000.00
Hzngarkeepers each loss/each aircraft $400,000,000.00 Agent: Aviantion Risk Consuiting
with $5,00.00 ded 2014-B Garden Road
Aircraft Property ded - 55,000.00 Greensboro NC 27410

Jet Aircraft Prop ded - $25,000.00

Cargo - 5$1,000.00 ded!






