


http://corpinfo.panynj.gov/documents/17337-LPA/


JUL P /.-s 

AGREEMENT OF LEASE ' 

between 

THE STATE OF NEW YORK, 

acting by and through 

the New York State Department of Transportation, 

Landlord, 

and 

SWF AIRPORT ACQinsmON, INC., 

Tenant, 

Premises 

Stew^ International Airport 
Orange County 

New York 

As of September 24, 1999 

10182259.19. 



TABLE OF CONTENTS 

Page 

ARTICLE I DEFINrnONS 1 

ARTICLE 2 PREMISES; TERM OF LEASE; TITLE; STATUTORY 
OBJECTIVES : 24 

ARTICLE 3 LEASE PAYMENTS AND RENT 42 

^TIGLE 4 PILOT; TAXES; IMPOSITIONS r!..." 47 

ARTICLE 5 DEPOSITS FOR PILOT, TAXES, IMPOSITIONS 53 

ARTICLE 6 LATE CHARGES AND INTEREST..!......... 54 

ARTICLE 7 INSURANCE '.. 55 

ARTICLE 8 USE OF INSURANCE PROCEEDS; RESTORATION 63 

ARTICLE 9 CONDEMNATION 72 

ARTICLE 10 ASSIGNMENT, SUBLETTING, MORTGAGES, ETC 76 

ARTICLE 11 AmPORT AID 96 

ARTICLE 12 REPAIRS; SERVICES 98 

ARTICLE 13 IMPROVEMENTS, ALTERATIONS AND ADDITIONS 99 

ARTICLE 14 REQUIREMENTS; EXISTING AGREEMENTS :... 105 

ARTICLE 15 EQUIPMENT ! ; ; 109 

ARTICLE 16 DISCHARGE OF LIENS; BONDS 109 

ARTICLE 17 ACCEPTANCE OF POSSESSION :.. 111 

ARTICLE 18 LANDLORD NOT LIABLE FOR INJURY OR DAMAGE, ETC 111 

ARTICLE 19 TENANT'S INDEMNIFICATION OF THE PROTECTED 
PARTIES :. : :.:.ii2 

ARTICLE 20 RIGHT TO INSPECT, ENTER UPON, AND PERFORM WORK 
UPON THEPREMISES 115 

ARTICLE 21 LANDLORD'S RIGHT TO PERFORM TENANT'S 
COVENANTS !....! 117 

i>iw 2-u_>y-wi 1 "Wl XVJLiiN 1 16 

ARTICLE 23 PERMITTED USE; OPERATING COVENANTS; NO 
UNLAWFUL OCCUPANCY ...119 

ARTICLE 24 EVENTS OF DEFAULT; CONDITIONAL LIMITATIONS, 
REMEDIES, ETC., ; 125 

ARTICLE 25 NOTICES 134 

10182259.19 



Page 

ARTICLE 26 TENANT REPORTS ; 136 

ARTICLE 27 REPRESENTATIONS OF TENANT .,.13? 

ARTICLE 28 SUBORDINATION... 140 

ARTICLE 29 CERTIFICATES BY LANDLORD AND TENANT 142 

ARTICLE 30 CONSENTS AND APPROVALS .' 143 

ARTICLE 31 SURRENDER AT END OF TERM 144 

ARTICLE 32ENTIRE AGREEMENT 145" 

ARTICLE 33 QUIET ENJOYMENT 146 

ARTICLE 34 INVALIDITY OF CERTAIN PROVISIONS 146 

ARTICLE 35 ENVIRONMENTAL PROVISIONS 146 

ARTICLE 36 RECORDING OF MEMORANDUM; TRANSFER TAXES 163 , 

ARTICLE 37 MISCELLANEOUS 164 

ARTICLE.38 LETTERS OF CREDIT 166 

EXHIBITS 

LAND : ....; A 

TITLE MATTERS ; B 

BILL OF SALE CONVEYING ORIGINAL EQUIPMENT C 

CERTIFICATES OF OCCUPANCY , D 

EXISTING AGREEMENTS. E 

ANG PROPERTY; ! F 

PRORATIONS UNDER CERTAIN EXISTING AGREEMENTS G 

FORM OF MEMORANDUM OF LEASE.......... H 

FORM OF LEGAL OPINION OF COUNSEL TO TENANT.. I 

CERTIFICATE TO DRAW AGAENST LETTER OF CREDIT L.......; ..... J 

SUBLEASE AREA..... ^r....: K 

AJJgFXTniy A .. S'T A_p_n A T_ICCC PQP 

NEW YORK STATE CONTRACTS L 

MASTER AGREEMENT ON TERMS AND CONDITIONS OF 
ACCEPTING AIRPORT IMPROVEMENT PROGRAM GRANTS M 

ASSURANCES FROM WHICH EXEMPTIONS ARE GRANTED... N 

INDEMNITY AND INSURANCE PROVISIONS TO BE INSERTED IN 
CONSTRUCTION AGREEMENTS ; 0 

ii 
101K259.19 



SUBORDINATION, NONDISTURBANCE AND ATTORNMENT 
AGREEMENTS.,...: ^ , - P 

CAPITAL IMPROVEMENT PL^... Q 

ESTOPPEL CERTIFICATE R 

ONGOING CAPITAL IMPROVEMENT PROJECTS S 

FAA GRANTS ASSIGNED TO TENANT...... T 

SOUTm^T FU^ FA^ .TJ 

LANDFILL.: ,. .......: : v 

OBLIGATIONS UNDER EXCEPTED EXISTING AGREEMENTS 
NOT ASSUMED BY TENANT ......: W 

ALP ;... ;..... , ^ ..: x 

FORM OF LEASE AMENDMENTS AND MEMORANDA OF LEASE 
AMENDMENTS ! :...r. ..u... Y 

I01S2239.I9 



York, New York - Northeastern New Jersey Area, All Items (1982-1984 = 100), or any successor 

index thereto, appropriately adjusted; provided that if there shall be no successor index, Landlord 

shall select a substitute index and appropriate adjustment thereto which shall be subject to 

Tenant's approval, which approval shall not be unreasonably withheld or delayed; and further 

provided that if Tenant shall not grant such approval and Landlord and Ten^t dispute the 

"apprbpriate substitute or adjustment thereto. Landlord's selected substitute index and adjustrhent 

shall be applied to this Lease until such dispute is resolved, at which time, any payments made 

under this Lease during the period of dispute shall be appropriately adjusted. 

"Adjusted Gross Proceeds" shall have the meaning provided in Section lO.Olffl. 

"Aeronautical Area" shall mean the Critical Airport Area (heremafter defined) 

and all passenger terminals on the Premises (hereinafter defmed). 

"Affiliate" shall mean (i) (a) any Person (hereinafter defmed) which, directly or 

indirectly, controls, is controlled by or is under common control with any other Person. 

"Control" shall be deemed to mean either (i) ownership of fifty percent (50%) or more of all of 

the voting stock of a corporation or fifty percent (50%) or more of all of the legal or equitable 

interests in any other business entity or (ii) the possession of the power, directly or indirectly, to 

cause the dirertion of management and policy of a corporation, partnership, trust or other 

business entity, whether through voting securities, by contract or common directors, officers or 

trustees or otherwise. Affiliate shall also mean any individual who is a member of the immediate 

family (whether by birth or marriage) of an individual, which includes for purposes of this 

definition a spouse, a brother or sister of the whole or half blood of such individual or his spouse, 

a liheal descendant or ancestor (including an individual related by or through legal adoption) of -

any of the foregoing or a trurt for the benefit of any of the foregoing. 

cVtoii moon AiT-n(-\rt xTonr jjjr « F^cr''^d cc™cmticzi 

"Airport" shall mean the airport located on the Premises as shown on the ALP 

(hereinafter defmed). 
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"Airport Access Road" shall mean a road on Ae Premises providing direct or 

indirect access to the Airport from Interstate 1-84. 

"Airport Fees" shall mean all airport landing fees; fuel flowage, fuel storage and 

other fuel fees; ramp, aircraft gate position, loading bridge and gate use charges; ticket counter 

charges; passenger terminal rents and user fees; long-term and short-term aircraft parking fees; 

and other charges in connection wth any aircraft use of the Premises arid airline use of passenger 

terminals. . , -, ./ , , 

"Airport Regulations" shall mean the rules promulgated by NYS found in the 

NYS's Official Compilation of Codes, Rules and Regulations, Title 17, Part 79, as the same may 

be amended, modified, supplemented, renewed or replaced by Landlord, until such time as 

Tenant shall establish guidelines for the Premises. 

"ALP" shall mean that certain Airport Layout Plan approved by the FAA 

(hereinafter defined) as of the date of this Lease, as hereafter may be amended by Tenant in 

accordance with the Requirements (hereinafter defined). The ALP as of the date of this Lease is 

annexed hereto as Exhibit X. 

" ANG Property" shall mean the parcel of land located in f^S. Countv of Orange. 

Town of New Windsor and Town of Newburgh, as more particularly described in Exhibit F. 

"Annual Statement" shall mean the annual statement of Gross Income (hereinafter 

defined) to be furnished by Tenant to Landlord each Reporting Year (hereinafter defined) 

pursuant to Section 3.03. which (a) shall be prepared in accordance with Accoimting Principles 

and certified in a manner reasonably acceptable to Landlord by a CPA (hereinafter defined), (b) 

shall set forth for the relevant Reporting Year all Gross Income by category and source and in 

sufficient detail to show each item that accounts forthree percent (3.0%) or more of Gross 

Income, (c) snail inciude an income statement, a cash now statement and;a balance sheet tor 

such Reporting Year, and (d) shall include relevarit tax returns, rent rolls and other supporting 

data. • , . 
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(a) the date on which the FAA approves, in accordance with 49 U.S.C. § 47134, 

an exemption for Landlord from the provisions of 49 U.S.C. §§ 47107 and 47152 (and any other 

law, regulation, or grant assurance) to the extent necessary to waive any obligation of Landlord 

to repay the US government any grants, or to return to the US government any property received 

by Landlord under 49 U.S.C., the Airport and Airway Improvement Act of 1982, or any other 

law; . . . .. ' .. 

(b) the date on which the FAA approves, in accordance with 49 U.S.C. § 47134, 

an exemption for Tenant from the provisions of 49 U.S.C. §§ 47107(b) and 47133 (and any other 

law, regulation, or grant assurance) to the extent necessary to permit Tenant to e^ 

compensation from the operation of the Premises; 

(c) the date on which the FAA provides the written consent to this Lease required 

by Paragraph 7.A of the US Quitclaim Deed (hereinafter defined); 

(d) the date on which the FAA provides the written consent or the US Quitclaim 

Deed is amended, as required in connection with Paragraph 7.K of the US Quitclaim Deed to 

permit Landlord to enter into this Lease with Tenant; 

(e) the date of approval of this Lease by the Comptroller (hereinafter defined); 

(f) the date of approval of this Lease by the Attorney General; 

(g) the date on which the FAA issues to Tenant the Part 139 Certificate 

(hereinafter defiried); 

•(h) the date on which Landlord shall have delivered possession of the Premises to 

Tenant in accordance with the, terms of this Lease; and 

(i) the date on which the FAA approves the security plan required by FAR 

(hereinafter definedl Part 107. 

"Commencement of Construction" shall mean the earlier to occur of (a) the date 

on which on-site construction of any part of the Improvements (hereinafter defined) shall 

commence, including any excavation or pile driving but not including test borings, test pilings. 
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surveys and similar pre-constmction activities and (b) the date on which a building permit for 

any part of the Improvements shall be issued by NYS, or as may hereafter be issued by any 

Governmental Authority in accordance with the Requirements. 

"Comptroller" shall mean the NYS Comptroller. 

"Construction Agreements" shall mean all agreements for aiiy construction,. 

Restoration (hereinafter defined), Capital Improvements, rehabilitation, alteration. Repairs 

(hereinafter defined) .and demolition of the Improvements performed pursuant to this Lease,, and 

including all such agreements with contractors, subcontractors and vendors. 

"Construction Delta" shall have the meaning provided in Section 35.04rbl. 

"Cnn.siimer Price Index" shall have the meaning provided in the definition of 

Adjusted for Inflation. 

"Control" shall have the meaning provided in the definition of Affiliate. 

"CPA" shall mean a public accounting firm with recognized experience in airport 

operations, licensed by NYS and selected by Tenant. • 

"Critical Airport Area" shall mean any part of any (i) nmways or taxiways, or 

obstruction fi-ee areas, or other protective surfaces in accordance with FAA guidelines, (ii) 

control tower or other navigational facilities, or (iii) common use aprons or ramp space, as the 

same may change from time to time, to the extent necessary to operate an airport in compliaiice 

with the Requirements, and any other aeronautical improvements or aeronautical facilities 

required by the FAA; provided no part of the ANG Property will constitute Critical Airport Area, 

except obstruction free areas and other protective surfaces in accordance with FAA guidelines, 

and other areas required by the FAA. 

, "Default" shall mean anv condition or event which constitutes or would 

constitute, after notice or lapse of time or both, an Event of Default (hereinafter defined). 



' shall mean the Prime Rate (hereinafter defined) plus three percent 

(3%) per annum, but in no event in excess of the maximum applicable permissible interest rate, if 

any, then in effect in NYS in respect of the applicable circumstances. 

shall have the meaning provided in Section 24.04(c). 

sitarv" shall mean a Mvings bank, a Mvings and loan association or a 

commercial bank or trust cothpany which would qualify as an Institutional Lender (hereinafter 

defined), designated by Tenant and approved by Landlord, which approval shall not be 

unreasonably withheld, to serve as Depositary pursuant to this Lease, provided that such 

. DepositaryshallhaveanofBce, branch,, agency or representative located in l^S. In the event 

Tenant shall have failed to designate a Depositary within ten (10) Business Days after the request 

of Landlord, Landlord shall have the right to designate such Depositary. 

"Dollars" shall mean US Dollars. 

"Due Date" shall mean (a) with respect to Tenant's obligation to ihake payments 

on the New Windsor Sewer Bonds (hereinafter defined) as set forth in Section 4.01. ninety (90) 

days following the end of the Reporting Year for which such payment is due, but vrith respect to 

the first payment, fifteen (15) months after the Commencement Date (b) with respect to any 

PILOT (hereinafter defined). Taxes (hereinafter defined) or other Impositions (hereinafter 

defined), the last date on which such PILOT, Taxes or Imposition can be paid without any fine, 

. penalty, interest or cost being added'thereto or imposed by law for the non-payment or late 

payment thereof, and (c) with respect to any payment of any other Rental (hereinafter defined), 

the date such payment is first due to Landlord hereunder (and if ho date is set forth in this Lease 

for.such payment, then thirty (30) days following the date on which demand is made for such 

payment). 

isiigibie Investments' snail mean anv one or more of the tollowmg obligations or 

securities: - -
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(a) direct obligations of, and obligations fully guaranteed by, the US or any 

agency or mstrumentality of the US, the obligations of which are backed by the full faith 

and credit of the US; 

(b) (i) demand or time deposits, federal fimds or. bankers' acceptances issued 

by any Institutional Lender; provided that the commercial paper and/or the short-teim 

deposit rating and/or the long-term unsecured debt obligations or deposits of such 

depository institution or trust company at the time of such investment or contractual 

commitment providing for such investment have been rated "A" or higher by a Rating 

Agency (hereinafter defined) and (ii) any other demand or time deposit or certificate of 

deposit fully insured by the Federal Deposit Insurance Corporation; 

(c) commercial paper (including both non-interest-bearing discount 

obligations and interest-bearing obligations payable on demand or on a specified date not 

more than one year after the date of issuance thereof) which has been rated "A" or higher 

by a Rating Agency at the time of such investment; 

(d) any money market funds the collateral of which consists of obligations 

' .fully guaranteed by the US or any "agency or instrumentality of the US, the obligations of 

which are backed by the iiill faith and credit of the US and which have been rated "A" or 

higher by a Rating Agency; and 

(e) other investments then customarily accepted by NYS in similar 

circumstances; 

provided, however, that no instrument or security shall be an Eligible Investment 

if siich instrument or security evidences a ri^t to receive only interest payments with 

respect to the obligations underlying such instrument or if such security provides for 

payment of both principaj and mterest with a yield to matunty in excess ot 120% of the 

yield to maturity at par. 

"Engineer" shall mean an engmeer licensed by NYS and selected by -Tenant. 
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"entry." "enter." "re-entrv." and "re-enter" shall have meanings not restricted to 

their technical legal meanings. 

"F.nvirnnment" shall have the meaning provided in Section 35.01. 

"F.nvirnnmental Complaint" shall have the meaning provided in Section 35.08. 

"Fnvirnnmental Condition" shall haye^e meaning provided in,Section-35.01. 

"F.nvirQnmental Damages" shall have the meaning provided in Section 35.01. 

"F.nvirnnmftntal T.aws" shall have the meaning provided in Section 35.01. ' 

"Equipment" shall mean at any time during the Term (hereinafter defined), all 

fixtures incorporated in the Premises, and articles of personal property used at such time at or in 

connection with the Premises, including all passenger bridges, navigation equipment, machinery, 

heating, ventilation, air conditioning, plumbing, mechanical and lighting equipment, pipes, 

conduits, fittings, communications apparatus, elevators, escalators, security systems, fire fighting 

vehicles and rescue vehicles, water tanks, snow removal and lawn maintenance equipment, tools, 

supplies, antennas, computers, sensors, except to the extent that any of the foregoing shall be 

owned by Subtenants (hereinafter defined), concessionaires, contractors, utility companies, or 

other third parties. 

"Event of Default" shall have the meaning provided in Section 24.01. 

"Excepted Existing Agreements" shall mean the Existing Agreements (hereinafter 

defined); provided, however, if (a) the term of any such Exiking Agreement is renewed or 

extended after the Commencement Date, other than in accordance with a unilateral right in 

existence on the Commencement Date exercised by a party to such Existing .Agreement other 

than Landlord or Tenant, or (b) any such Existing Agreement is modified or amended to add 

terms or provisions that do not conform with Tenant's obligations under this Lease or exnand 

any such non-conforming terms and obligations; then such Existing Agreement shall no longer 

. be an Excepted Existing Agreement following, with respect to the events described in (a), the 

expiration of the term thereof in effect on the Commencement Date as renewed or extended as of 

. 9 
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right by such party, or, with respect to the events described in (b), the effective date of such 

modification or amendment. 

"Existing Agreements" shall mean the leases, subleases, permits, contracts and 

other agreements, including the FAA Agreements, the ALP, the Master Plans, the Military Joint 

Use Agreement, the US Quitclaim Deed, the Airport Regulations, the Minimum Standards, the 

Part 150 Study (as the foregoing are deiSned in this Section I.Ol) and rights of third parties, and 

all amendments, modifications, supplements, renewals and replacements thereof in effect on the 

Commencement Date, and all such agreements, amendments, modifications, supplements, 

renewals and replacements thereof which have been signed by the parties thereto on or before the 

Commencement Date and approved, if necessary, by the Comptroller and the Attorney General 

whether before or after the Commencement Date (the Existing Agreements are identified in 

"Expiration Date" shall mean the Scheduled Expiration Date (hereinafter defined) 

or such earlier date upon which this Lease may be terminated as provided herein. 

"FAA" shall mean the Federal Aviation Administration of the US and any 

successor thereto. 

"FAA Agreements" shall mean all agreements with respect to the Premises 

between Landlord and the FAA and between Tenant and the FAA, including, grant agreements 

and assurances, subject to any exemptions granted by the FJ^ pursuant to 49 U.S.C. § 47134 or 

otherwise, and all amendinents, modifications, supplements, renewals and replacements thereof 

"FAR" shall mean the Federal Aviation Regulations set forth in Title 14 of the 

C.F-.R. as the same may be amended, modified, supplemented, renewed or replaced, and any 

successor therrto, 

"First Lease Payment" shall have the meaning provided in Section S.OiraJ. 

"Functional Replacement Cost" shall have the meaning provided in Section 7.04. 

"Governmental Authority" shall mean any governmental authority, including, the 

•Us, the FAA, NYS and any agency, department, corporation, commission, board, bureau, 

10 
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mstiumentality or political subdivision of any of the foregoing, now existing or hereafter created, 

having or exercising jurisdiction over Tenant or the Premises or any portion thereof. 

"Gross Income" shall mean, in accordance with Accounting Principles, any and 

all (a) Airport Fees, (b) revenue received directly or indirectly by Tenant from, commercial 

concessions at the Premises, including retailing, catering, car paridng and fixed base operations, 

(c) revenue received or receivable from interest on Airport fund balances, and (d) gross rentals, 

receipts, finder's fees, and all other fees, brokerage commissions, and all other commissions, 

proceeds and aimounts of any kind (and anything else of value) received directly or indirectly, by 

or for the accoimt of Tenant or any Affiliate of Tenant from Subtenants, occupants, users or 

concessionaires, in connection with or directly or indirectly arising out of the Premises, any part 

thereof; any right or interest therein or in respect thereof, or the leasing, use, occupation or 

operation of the Premises or any part thereof, including, amounts received from or in respect of 

(i) Subleases (hereinafter defined), such amounts including, fixed rental, minimum rental, rental 

computed on the basis of sales or other criteria, additional rental, escalation rental, and Subtenant 

security deposits (and interest thereon) applied in payment of any ^ch rental other than for the 

repair of the premises for which such security deposit was made, and/or (ii) the providing of 

goods or services of any kind to any Subtenants, or to any Persons on the Premises, or in 

connection with the use, occupation or operation of the Premises, even if such goods or services 

are provided from a location off the Premises, inchiding concessions, licenses or agreements 

granted to third parties in coimection with the providing of any such jgobds or services; and 

including, (x) the greater of (1) the fair market value of and (2) the actual amount pmd or payable 

for any of the above, if the use, right, goods or services are provided by or to an Affiliate of 

Tenant (but not inciuding the fair market value of space provided solely for the purposes of 

providing management, security and maintenance services to the Premises) and (y) the proceeds 

of insurance paid in lieu of rental and business interruption insurance; provided, however, that 

Gross Income shall not include (1) amounts received by an Affiliate of Tenant from Tenant for 

goods or services provided to Subtenants in connection with the use, occupation or operation of 

the Premises, (2) amounts received in reimbursement of costs incurred by Tenant that are the 

11 
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responsibility of a Subtenant, whether pursuant to a Sublease or pursuant to law (excluding any 

administrative charges paid in connection therewith), (3) amounts received as security deposits 

from Subtenants and the interest thereon,.and administrative charges assessed in connection 

therewith, except for any security or interest as and when retained by Tenant and not applied to 

the repair of the premises for which such security deposit was made, (4) amounts received for 

- any USj NYS, town of New Windsor, Town of Newburgh, or other Governmental Authority 

Taxes, sales tax, compensating use tax, commercial occupancy tax, parking tax, or other tax, 

PILOT or Imposition collected or received by Tenant on behalf of and paid to such 

Governmental Authorities, (5) amounts received from electrical submetering paid to or for the 

account of Tenant (excluding any administrative charges permitted thereunder), (6) proceeds of 

insurance (except insurance paid in heu of rental or business interruption insurance) received as a 

result of casualties or other causes, or condemnation awards (except awards paid to compensate 

for lost rental or business interruption), (7) secured or unsecured borrowings or the assignment 

thereof by Tenant, (8) any refund of amounts previously paid by Tenant, including taxes or 

insurance premiums, by the Person to whom such payment was made, and (9) amounts received 

as FAA grants or as grants of any other US Governmental Authority or other aid with respect to 

the Premises, including passenger facility charges or similar user fees approved by a 

Governmental Authority as airport aid, or (10) amounts received by Subtenants or any other 

Persons on the Premises (excluding those amounts payable directly or indirectly to Tenant or an 

Affiliate of Tenant) 

"Gross Proceeds" shall have the meaning provided in Section lO.OlCfl. 

"Hangar Option 1" shall have the meaning provided in Section 35.03("a'). 

"Hangar Potion 2" shall have the meaning provided in Section 25.03(3.). 

u-.-- ju. p--Y;dcd in Sccticn 

35.03fcl 

"Hazardous Substances" shall have the meaning provided in Section 35.01. 

sitions" shall have the meaning provided in Section 4.01 ("at. 

12 
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' shall mean all structures, facilities and all other improvements . 

and appurtenances of every kind and description now located or hereafter erected, constructed, or 

placed upon the Land (hereinafter defined), except as may be owned by Subtenants, including, 

all buildings, terminals, hangars, control towers. Equipment, runways, taxiways, aprons, roads, 

sidewalks, landscapmg and utilities (unless owned by the Town of New Windsor, the Town of 

Newbur^ or a public utility company), and any and ail alterations and replacements thereof, 

additions thereto and substitutions therefor. 

(a) the US or any agency or instrumentality thereof, NYS or any agency or 

instrumentality thereof, any municipal agency, public benefit corporation or piiblic 

authority, advancing or insuring mortgage loans or making payments which, in any 

marmer, assist in the financing, development, operation and maintenance of 

improvements, or , 

(b) any (i) savings bank, savings and loan association, commercial bank, trust 

company (whether acting individually or in a fiduciary capacity) or insurance company 

organized and existing imder the laws of the US or any state thereof, (ii) foreign 

insurance company or commercial bank quahfied to do business as an insurer or 

commercial bank as applicable under the laws of NYS, (iii) pension fiind or college 

endowment fund, or (iv) an entity which is formed for the purpose of securitizing 

mortgages, whose securities are sold by public offering or to qualified investors imder the 

Federal Securities Act, or (v) a Person engaged in making loans in connection with the 

securitization .of mortgages, to the extent fJiat the mortgage to be made is to be so 

securitized in a public offering or offering to qualified investors under the Federal 

Securities Act within one year of its makmg; provided, however, that each of the entities 

described in this clause (b) shall qualify as an Institutional Lender only if it shall be 

subjert to (x) the jurisdiction of NYS courts in any actions and (y) the supervision of the 

US ComptroUer. of the Currency, or the Insurance Department or the Banking 

13 
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Department or the Comptroller ofNYS, or the Board of Regents of the University of 

NYS.or 

(c) any "qualified institutional buyer" under Rule 144(a) of the Securities Act 

of 1933 or any other similar law hereinafter enaaed that defines a similar category of 

investors by substantially similar terms, or • 

(d) any other fin^cial institution or entity designated by Tenant and approved 

by Landlord, which approval shall not be unreasonably withheld, provided that such ' 

institution or entity, in its activity under this Lease, shall be acceptable under theri current 

. guidelines and practices of NYS; "" 

provided that each such entity, other than entities described in (b)(iv) and (c) of 

this definition, or combination of such eiitities if the Institutional Lender shall be a combination 

of such entities, other than entities described in (b)(iv) and (c) of this definition shall have 

individual or combined assets, as the case may be, of not less than One Billion Dollars 

($1,000,000,000), Adjusted for Inflation, provided however, that the entities.described in (b)(iv) 

of this definition shall have assets of not less than One Hundred Million Dollars ($100,000,000). 

"Land" shall mean (a) the parcels of land located in NYS, County of Orange, 

Town of New Windsor and Town of Newburgh, as more particularly described in Exhibit A and 

. as shown on the Survey (hereinafter defined) and all easements and other rights pertaining 

thereto, and (b) any other land and all easements and other rights pertriining thereto added to the 

Premises after the Commencement Date. 

"Landfill" shall mean the parcel of land located in NYS, County of Orange, Town 

of New Windsor, as more particularly described in Exhibit V. 

"Landfill Hangar Area" shall have meanmg provided in Section 35.03('aY 

"Landfill Remainder" shhll mean the Landfill other than the Landfill Hangar Area 

and the Landfill Runway-Area (hereinafter defined). , 

"Landfill Remedial Action" shall have the meaning provided in Section 3S.03(a). 
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' Area" shall have the meaning provided in Section 35.03("a). 

"Landlord" shall mean NYS acting by and through the NYSDOT (hereinafter 

defined), or any successor thereto, subject to Section 1.08. 

"Landlord's F.nvirnnmental Acts" shall have the meaning provided in Section 

35.01. 

"Lease" shall mean this Agreement of Lease including all Exhibits hereto and aU 

amendments, modifications and supplements hereof. 

"Leagejmerssl" shall mean a direct or indirect interest in this Lease. 

"Lease Mortgage" shall have the meaning provided in Section 10.03. 

' shall mean the mortgagee under a Lease Mortgage. 

shall mean (i) if the Commencement Date shall occur on the first 

day of a calendar month, the twelve-month period beginning on the Commencement Date or (ii) 

if the Commencement Date shall not occur on the first day of a calendar month, the period fi-om 

the Commencement Date through the end of the calendar month in which the Commencement 

Date shall have occurred and the next succeeding twelve-month period and, in either case (i) or 

(ii), each succeeding twelve-month period. 

"Letter of Credit" shall mean an irrevocable, unconditional, commercial, 

transferable letter of credit, in favor of Landlord, in form and content reasonably acceptable to 

Landlord, payable in Dollars upon presentation of a sight draft and a certificate substantially in 

the form of Exhibit J. without presentation of any other document, statement or authorization, 

which letta- of credit is (a) issued by a commercial bank or trust company which is a member of ~ 

the New York Clearing House Association or such other commercial bank or trust company 

acceptable to Landlord, and (b) shall provide for the continuance of such letter of credit for a 

period of at least one year (unless Landlord shall agree to a shorter period). The office for 

presentment of sight drafts specified in the Letter of Credit shall be located at a specified street 

address within the Borough of Manhattan, New York City. -

15 
10im59.19 



"Master Agreement on Terms and Conditions" shall mean the Master Agreement 

on Terms and Conditions of Accepting Airport Improvement Program Grants, armexed hereto as 

Exhibit M. as amended from time to time. 

"Master Plans" shall mean (i) Alternative 5 as. set forth in the Final Environmental 

Impact Statement for the Stewart International Airport Properties, dated July 1992, as approved • 

by NYSbot on February 24,1993, aiid by the FAA on April 15, 1993, (ii) the Stewart Airport 

Master Plan Study adopted by NYSDOT in 1984, as the same shall be amended by Landlord as 

- described in Exhibit S. and as thereafter may be amended, modified, supplemented, renewed or 

•replaced from time to time by Tenant, with the approval of Landlord and the FAA, and (iii) the 

Stewart Industrial Park Performance and Development Standards adopted by SAC (hereinafter 

defined) on Augtist 27,1985, and ameiided by amendments adopted by SAC on December 30, 

1986, and September 29, 1987, as the same may be further amended, modified, supplemented, 

renewed or replaced from time to tiine by Tenant, with the approval of Landlord. 

"Material Restoration" shall have the meaning provided in Section 8.01. , 

"Military Joint Use Agreement" shall mean the Joint Reciprocal Fire 

Protection/Crash Rescue Agreement between NYS and the US, dated July 21,1992, as the sanie 

may be amended, modified, supplemented, renewed or replaced. 

"Minimum Standards" shall mean the Stewart Airport Minimum Standards for 

Aeronautical Activity, dated August 20, 1993, as the same may be amended, modified, 

supplemented, renewed or replaced by Tenant. ^ • 

• "NEPA" shall mean the National Environmental Policy Act, 42 U.S.C. §§4321 et 

seq.. and any regulations promulgated thereunder, as the same may be amended; modified,' 

supplemented, renewed or replaced. .. 

"Newlv Required PILOT" shall have the meaning provided in Section 4.02fb). 

'•"New Windsor Sewer Bonds" shall mean the S3.125.000 Various Purposes Serial 

Bonds issued 1989, the $5,000,000 Various Purposes Serial Bonds issued 1990, and the 
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$6,500,000 5.70% Sewer Improvement Serial Bonds issued 1992, by the Town of New Windsor; 

Orange County, New York, collectively, as the same may be amended. 

"NYS" shall mean the State of New York. 

"NYSDEC" shall have the meaning provided in Section 35.01. 

"N¥SDOT"-shall-meanjhe NYS Department of'Transportatioa or any successor 

thereto. 

"Operator" shall mean a Person with experience in airport operations engaged to 

use and operate the Premises! 

"Original Eouinment" shall have the meaning provided in Section 15.01. 

"Part 139 Certificate" shall mean the certificate required by FAR Part 139 for 

Tenant's operation of the Airport. 

"Part 150 Study" shall mean the study of noise levels at the Airport and the 

surrounding areas and accompanying noise mitigation plan required by FAR Part 150, as the 

same may be amended, modified, supplemented, renewed or replaced by Tenant with the 

approval of the FAA. 

"Percentage Rent" shall have the meaning provided in Section S.OSfaV 

"Percentage Rent Commencement Date" shall have the meaning provided in 

"Permits" shall mean all permits, licenses, consents, certificates and approvals 

required to be obtained fi^om all Governmental Authorities. 

"Person" shall mean and include an individual, corporation, partnership, limited 

liability company, limited liability partnership, joint venture, estate, trust, unincorporated 

association, any US, state, county or ihunicipal govemment, bureau, department or agency 

thereof, and any other entity. 

"PILOT' shall mean the Previously Agreed PILOT (hereinafter defined) or 

Newly Required PILOT, as appUcable. 
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s" shall mean the plans and specifications for the 

construction of any of the Improvements, in compliance with, and with all approvals required by, 

the Requirements, sealed by the Architect and/or Engineer, as appropriate, and all modifications 

thereof. 

"Premises" shall mean at any given time the Land and Ae Improvements. 

"Previouslv Agreed PILOT' shall have the meaning provided in Section 4.0218"). 

"Prime Rate" shall mean the rate reported bv The Wall Street Journal for its 

successors) as the so-called "prime rate." If The Wall Street Journal (or its successors) ho longer 

announces a "prime rate," the Prime Rate shall mean a coniparable rate announced from time to 

time by a comparable publication selected by Landlord, or if no comparable publication exists, a 

comparable rate selected by Landlord, and approved by Tenant, such approval not to be 

unreasonably withheld or delayed; provided that if Tenant shall not grant such approval and 

Landlord and Tenant dispute the appropriate comparable rate. Landlord's selected comparable 

rate shall be applied to this Lease until such dispute is resolved, at which time, any payments 

made under this Lease during the period of dispute shall be appropriately adjusted. Any interest 

payable under this Lease with resjpect to the Prime Rate shall be adjusted on a daily basis, based 

upon the Prime Rate in effect at the time in question, and shall be calculated on the basis of a 

365-day year. 

"Protected Parties" shall mean (a) Landlord and each member thereof in the event 

Landlord is a partnership, joint venture, limited liability company, liirdted liability partnership or 

other entity, (b) the Comptroller, NYS, (c) all Superior Mortgagees (hereinafter defined) and 

Superior Lessors (hereinafter defined), if any; and (d) the respective trustees, members, directors, 

shareholders, partners, officers, employees, agents and disclosed and undisclosed principals of 

"Rating Aeencv" shall mean anv of Duff & Phelps. Inc.. Standard & Poor's 

Corporation, Moody's Investors Service, Inc., or Fitch Investors Service, Inc. or any similar 

entity or any of their respertive successors. 
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"Release" shall have the meaning provided in Section 35.01. 

"Remainder Remediation Deadline" shall have the meaning provided in Section" 

35,03(c). 

' shall have the meaning provided in Section 35.01. 

"Remedial Delta" shall have the meaning provided in-Section-35.02(hl. 

"Rental" shall mean, collectively. Percentage Rent and Additional Rent. 

"Repairs" shall have the meaning provided in Section 12.01. 

"Replacement Letter of Credit" shall have the meaning provided in ; 

"Reporting Year" shall mean each calendar year during the Term, except that 

unless the Commencement Date is the first day of January, the first Reporting Year shall be a 

partial year commencing on the Commencement Date and ending on December 31" of such 

calendar year and the last Reporting Year shall be a partial Reporting Year commencing January 

l" of such Reporting Year and ending on the Expiration Date. 

"RequirementfsY' shall have the meaning provided in Section 14.01. 

"Restoration" shall mean the act or process by which Tenant shall Restore 

(hereinafter defined). 

"Restoration Funds" shall have the meaning provided in Section 8.OJfaJ. 

"Restore" shall mean to repair, alter, restore; replace of rebuild all or any part of 

any or all of the Improvements damaged or destroyed, or taken for any public or quasi-jjublic 

purpose as applicable, or in any such instance to make, at Tenant's option, other Improvements 

on the Premises as Tenant may reasonably determine. 

"Runwav Remediation Deadline" shall have the meaning provided in Section 

35.03(c). . • , " • 
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"SAC" shall mean the Stewart Airport Commission, as constituted from time to 

time pursuant to NYS Transportation Law § 401, as amended and as hereafter may be amended, 

and any successor thereto. 

"Scheduled Airline" shall mean any aircraft operator certified by the to . 

operate passenger and/or cargo aircraft, that is providing scheduled service to the Airport.' 

"Scheduled Expiration Date" shall mean (i) if the Commencement Date is the first 

day of a month, the day immediately preceding the ninety-ninth anniversary of the 

Commencement Date, or .(ii) if the Commencement Date is not the first day of a month, the last -

day of the calendar month in which occurs the'ninety-ninth anniversary of the Commencement 

Date. 

"Second Lease Pavihent" shall have the meaning provided in'Section S.Olfbi. 

"Secretary" shall mean the US Secretary of Transportation. 

"Securing Letter of Credit" shall have the meaning provided in Section 38.01. 

"SEORA" shall mean the NYS Environmental Quality Review Act, 

Environmental Conservation Law §§8-0101 et sgg. and any regulations promulgated thereunder, 

as the same may be amended, modified, supplemented or replaced. 

"Southwest Fuel Farm" shall mean the premises described in Exhibit U. 

"Southwest Fuel Farm Remedial Action" shall have the meaning provided in 

Section 35.04(a'). 

. "Sublease" shall mean any sublease, franchise, license or concession covering any 

• portion of the Premises, but shall not mean any'coinmefcial operating permit. ' 

"Sublease Area" shall have the meaning provided in Exhibit K. i-

"Sublease Mortgage" shall mean any mortgage which constitutes a lien oh any 

Subtenant's (including any Subtenant that is an Affiliate of Tenant) interest in a Sublease. 

"Sublease Mortgagee" shall mean the holder of any Sublease Mortgage. 
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"Subordination. Nondisturbance and Attornment Agreement" shall mean the 

applicable agreement annexed hereto as Exhibit P. 

"Substantially all of the Premises" shall have the meaning provided in • 

Section 9.010)'). 

"Subtenants" shall mean all subtenants, franchisees, licensees and concessionafres 

under the Subleases. 

"Substitute Landfill Remedial Action" shall have the meaning provided in Section 

35.03(cXiv). 

"Successor Landlord" shall have the meaning provided in Section 28.04. 

"Superior Lease" shall have the meaning provided in Section 28.02. 

"Superior Lessor" shall have the meaning provided in Section 28.02. 

"Superior Mortgage" shall have the meaning provided in Section 28.02. 

"Superior Mortgagee" shall have the meaning provided in Section 28.02. 

"Survey" shall mean the survey of the Land, dated September 15, 1998, prepared 

by Joanne Darcy Crum, L.S. 

• "Surveyor" shall mean a surveyor hcensed by NYS and seleaed by Tenant. 

"SWF Percentage" shall have the meaning provided in Section lO.OlCfl. 

"Taxes" shall mean any real property taxes assessed and levied against the 

Premises or any part thereof. 

„ "Ta.xing Entities" shall have the meanine provided in Section 4.02ro').-"' • 

"Tenant" shall mean SWF Airport Acquisition, Inc., a Delaware corporation, and 

its peiiilificcl SuctessoiS auii assigns. ; . . " 

, "Tenant's F.nvimnmental Acts" shall have the meaning provided in Section 35.01. 

•"Term" shall mean the term of this Lease as set forth in Section 2.01(1)'). 

"Ttiird Lease Payment" shall have the meaning provided in Section 3.01('c'). 
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"Threatened Release" shall have the meaning provided in 1 

"Title Matters" shall mean those matters affectihg title to the Premises set forth in 

Exhibit B hereto. 

"Total Landed Weight" shall having the meaning set forth in, and shall be 

determined in accordance with, 49 U.SC. §47134. , . , . 

"Treasury Rate" shall mean percent ( %) per annum (On the 

Commencement Date, insert the interest rate that is set forth as a yield in percent per 

' annum in Federal Reserve Statistical Release H.15 opposite "30 year" under the caption 

"U.S. Government securities/Treasury constant maturities" that is effective on the third 

preceding Friday prior to the scheduled Commencement Date agreed to by Landlord and 

Tenant] 

"Unavoidable Delays" shall mean delays incurred due to strikes, lockouts and 

work stoppages due to labor jurisdictional disputes, acts of God, inability to obtain labor or 

materials due to goyemmental restrictions, enemy action, ciyil commotion, the acts or feilure to 

act of the other party to this Lease, fire, casualty or other similar causes beyond the reasonable 

control of Landlord or Tenant, as the case may be, in each case provided that (x) such delay is 

not due to the art, omission or neghgence of such party or any agent, employee or contractor of 

such party, or such party's insolvency or financial condition, (y) such party shall have notifi^ 

the other party prornptly after such party knows or should have Imown of the occurence of such 

delay and (z) despite the reasonable efforts of the party whose peffdrtnance is affected by siich 

delay, such party has been unable to prevent or mitigate the effects of such delay. 

"US" shall mean the United States of America. 

"US Quitclaim Deed" shall mean, collectively, (a) the Quitclaim Deed, dated 

October 16, 1970, fi-om the US to the Metropolitan Transportation Authority, New York, (b) the 

Supplemental Instrument of Transfer and Correction Deed, dated March 13, 1974, and (c) any 

, other supplements or amendments thereof. 
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Section 1.02. Ail tenns defined in Section 1.01 shall have the singular 

meaning when used in the singular form and the plural meaning when used in the plural form of 

the definition provided therein. 

Section 1.03. The captions of this Lease are for convenience of reference 

only and in no way define, Limit or describe the scope or intent of this Lease or in any way affect 

this Lease. - ' ' . . 

Section 1.04. The Table of Contents is for the purpose of convenience of 

reference only and is not to be deemeid or construed in any way as part of this Lease or as 

supplemental thereto or amendatory thereof. 

Section 1.05. ' The .use herein of ^e neuter pronoun in any reference to 

Landlord or Tenant shall be deemed to include any individual Landlord or Tenant, and the use 

herein of the words "successors and assigns" of Landlord or Tenant shall be deemed to include 

the heirs, legal representatives and assigns of any individual Landlord or Tenant. 

Section 1.06. The use herein of the words "including" "includes," or 

"include" in every instance shall be construed to be followed by the phrase "without limitation." . 

Section 1.07. All references in this Lease to "Articles," "Sections" or 

"Exhibits" shall refer to the designated Article(s), Section(s), or Exhibit(s) as the case may be, of 

this Lease. 

Section 1.08. The term "Landlord" as used in this Lease means only the 

owner at the time in question of the present Landlord's interest in the Premises so that if the 

Landlord named herein or any successor to its interest hereunder ceases to have any interest in 

the Premises under this Lease or there is at any time or fi-oin time to time any sale or sales or 

disposition or dispositions or transfer or transfers of the Landlord's or any successor's interest in 

the Premises; the Landlord named herein or any such successor, as the case may be, shall be and 

hereby is entirely fi-eed and relieved of all agreements, covenants and obligations of Landlord 

hereunder to be performed on or after the date of such sale or transfer, and it shall be deemed and 

construed without further agreement between the parties or their successors in interest or -
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between the parties and the Person who acquires or owns the Landlord's interest in the Premises 

tinder this Lease, including, the purchaser or transferee in any such sale, disposition or transfer, 

that, such Person has assumed and agreed to carry out any and all agreements, covenants and 

obligations of Landlord hereunder to be performed from and after the date of such acquisition, 

sale or transfer. 

Section 1.09. All references to statutes shall mean each such statute as it may 

be amended, modified, supplemented, renewed or replaced, and any successor thereto, and the 

regulations proihulgated thereunder. All references to regulations and rules shall mean each such 

regulation and rule as it may be amended, modified, supplemented, renewed or replaced, and any 

successor thereto. 

ARTICLE 2 

PREMISES: TERM OF LEASE: TITLE: STATUTORY OBJECTIVES 

(a) If the Commencement Date shall not occur on or before March 24, 2000 and 

Tenant is not responsible for the failure of the Commencement Date to occur on or before such 

date, then Tenant may terminate this Lease by notice to Landlord specifying a termination date 

not less than thirty (30) days from the date such notice is given; provided that if the 

Commencement Date shall occur prior to said termination date or Tenant shall be responsible for 

its failure to occur prior to said termination date, said notice shall be void and this Lease shall 

remain in fiill force and effect. If this Lease tenninates pursuant to this Section 2.01fa'). Tenant 

and Landlord shall have no further rights against the other. 

• (b) Landlord hereby deihises and leases to Tenant, and Tenant hereby hires and 

takes from Landlord the Premises, subject to the Title Matters and the Existing Agreements, TO 

HAVE AJVD TO HOLD umo Tcuam, its successors and assigns, for a term (the ' Term") winch 

shall commence on the Commencement Date and shall expire on the Expiration Date unless 

sooner terminated. 
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(a) Tenant shall take all actions necessary to comply with and to insure 

Landlord's compliance with FAR Part 150 and requirements regarding runway approach 

protection at the. Airport, Tenant and Landlord shall cooperate to maximize grants and other 

funding from the FAA and other US Governmental Authorities to enable Landlord to acquire 

fee, easement and other interests in property that the FAA approves for acquisition in connection 

with any Part 150 Study or runway approach protection study. Upon Tenant's request. Landlord 

shall acquire such property, to the extent reasonable and permissible, provided (i) all acquisition 

costs (including the consideration therefor and survey, title and administrative costs) are paid by 

federal funds or Tenant, and (ii) all such property acquired by Landlord shall be added to the 

Premises and accepted by Tenant "as is" as of the date of each such acquisition. Within thirty 

(30) days after Landlord's acquisition of such property. Landlord shall give Tenant written notice 

thereof, together with six (6) execution copies of an amendment of this Lease and of a 

memorandum of said amendment, prepared by Landlord, adding such property to the Premises. 

Tenant shall execute (with acknowledgment) and deliver to Landlord six (6) originals of said 

amendment Md memorandum not later than fifteen (15) days after said notice. Landlord 

thereafter shall execute (with acknowledgment) such amendment and memorandum, deliver an 

original of each instrument to Tenant and record an original memorandum in the Orange County 

property records. Tenant hereby assumes all obligations whh respect to such property from the 

earliest of (i) the date the Lease Amendment aimexing the subject property to the Premises is 

executed and delivered by and to Landlord and Tenant, or (ii) the date Landlord acquires the 

subject property, provided Landlord shall have given Tenant at least fifteen (15) days prior 

notice of such date, (iii) fifteen (15) days after Landlord provides written notice to Tenant of its 

acquisition of such property. 

(b) Landlord shall use reasonable efforts, without paying any consideration 

therefor to obtain (i) an easement for a taxiway obstruction free area on the property owned by 

the US and under management of the US Department of the Army, adjacent to the taxiway on the 

southerly side of Runway 9/2-7, and for access to the perimeter road, and (ii) an easement from 
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The City of New York, for the portions of the taxiway and perimeter road which cross the 

aqueduct systern of the City of New York. Within thirty (30) days after Landlord's obtaining 

each Mch easement, Landlord shall give Tenant written notice thereof, together with six (6) 

execution copies of an amendment of this Lease and of a memorandum of said amendment, 

prepared by Landlord, adding each such easement to the Premises. Tenant shall execute (with 

acknowledgment) and deliver to Landlord six (6) originals of such amendment and memorandum 

not later than fifteen (15) days after said notice. Landlord thereafter shall execute (with 

acknowledgment) said amendment and memorandum, deliver an drigmal of each instrument to 

Tenant, and record an original memorandum in the Orange County property records. Tenant 

hereby assumes all obligations with respect to such property from the earliest of (i) the date the 

Lease Amendment aimexing the subject property to the Premises is executed and delivered by 

and to Landlord and Tenant, or (ii) the date Landlord acquires the subject property, provided 

Landlord shall have given Tenant at least fifteen (15) days prior notice of such date, (iii) fifteen 

(15) days after Landlord provides written notice to Tenant of its acquisition of such property. 

(c) If and when the US vacates the ANG Property and surrenders it to Landlord, 

Landlord shall give Tenant written notice thereof^ together with six (6) execution copies of an . 

amendment of this Lease and of a memorandum of said amendment, prepared by Landlord, 

adding the ANG Property to the Premises, and tenant shall have the option, at no additional 

.consideration, of addmg all (but not part) of the ANG Property to the Premises, to beexercised 

by delivering to Landlord hot more than one hundred eighty (180) days after Landlord's above-

described notice, all six (6) originals of said amendment and memorandum duly executed by 

Tenant and acknowledged. After Tenant has duly executed and delivered said amendment and 

memorandum. Landlord shall execute (with acknowledgment) said amendment and 

memorandum, deliver an original of each instrument to Tenant, and record an original . 

memorandum in the Orange County property records. If Tenant does not so exercise such option 

within said one hundred eighty (180) day period, Landlord shall have no further obhgation to 

TenMt regarding the ANG Property, except that Landlord, to the extent permitted by ; • 
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Requirements, shall not thereafter use or develop or permit the use or development of the ANG 

Property for any purpose during the remainder of the Term. 

(d) If and when Landlord shall acquire the property described as Excepted Parcel 

D on the Survey and in the US Quitclaim Deed, Landlord shall give Tenant written notice 

thereof, together with six (6) execution copies of an amendment of this Lease and of a 

memorandum of said amendthent, prepared by Landlord, adding said property to the Premises, 

• and Tenant shall duly exeoite (with acknowledgment) and deliver to Landlord all SIX (6) 

originals of said amendment and memorandum not later than fifteen (15) days after said notice. . 

After Tenant has duly executed and delivered said amendment and memorandum. Landlord shall 

execute (with acknowledgment) said amendment and memorandum, deliver an original of each 

instrument to Tenant, and record an original memorandum in the Orange County property, 

records. Landlord has no obligation hereunder to acquire said property. Tenant shall assume 

under the lease amendment covering said property, all of the obligations of Landlord under all 

leases and other agreements affecting said property. Tenant hereby assumes all obligations with 

respect to such property from the earliest of (i) the date the Lease Amendment annexing the 

subjert property to the Premises is executed and delivered by and to Landlord and Tenant, or (ii) 

the date Landlord acquires the subject property, provided Landlord shall have given TenMt at 

least fifteen (15) days prior notice of such date, (iii) fifteen (15) days after Landlord provides 

written notice to Tenant of its acquisition of such property. 

(e) If the Landfill Remedial Action or Substitute Landfill Remedial Action with 

respert to the Landfill Runway Area has been completed in accordance with Section 35.03. not 

later than the Runway Remediation Deadline, Landlord shall give Tenant notice thereof, together 

with six (6) execution copies of an amendment of this Lease and of a memorandum of said 

amendment, prepared by Landlord, adding the Landfill Runway Area to the Premises. Tenant 

shall duly execute (with acknowledgment) and deliver to Landlord all six (6) originals of said 

amendment and memorandum, not later than fifteen (15) days after said notice. After Tenant has 

duly executed and delivered said amendment and memorandum. Landlord shall execute (with 

acknowledgment) said amendment and memorandum, deliver an original of each instrument to 
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Tenant, and record an original memorandum in the Orange County property records. Tenant 

hereby assumes ail obligations with respect to such property from the earliest of (i) the date the 

Lease Amendment annexing the subject property to the Premises is executed and delivered by 

and to Landlord and Ten^t, or (ii) the date Landlord acquires the subject property, provided 

Landlord shall have given Tenant at least fifteen (15) days prior notice of such date, (iii) fifteen 

(15) days after Landlord provides written notice to Tenant of its acquisition of such property. 

Landlord shall have no obligation to Tenant regarding the Landfill Runway Area after the 

Runway Remediation Deadline other thani the credit provided in Section 35.03fcY Landlord, to 

the extent permitted by Requirements, shall not use or develop or permit the use or development 

of the Landfill Runway Area for any purpose until the earlier of (i) the date on which NYSDEC 

or any other Governmental Authority having jurisdiction over the Landfill Remedial Action 

conclusively determines that the Landfill Remedial Action with respect to the Landfill Runway 

Area carmot be completed (despite the cost or duration of Landfill Rernedial Action) and Tenant, 

does not accept the Substitute Landfill Remedial Action in accordance with Section 35.03('c¥iv') 

or (ii) the Runway Remediation Deadline, if the Landfill Remedial Action or the Substitute 

Landfill Remedial Action with respect to the Landfill Runway Area has not then been completed 

m accordance with Section 35.03: from and after the earlier of such dates. Landlord may use and 

develop and permit the use arid development of the Landfill Runway Area for any purpose, so" 

long as such use and development shall not interfere with the exercise of Tenant's rights or 

performance of Tenant's obiigatipns under this Lease. 

. (f) If the Landfill Remedial Action or Substitute Landfill Remedial Action with 

respect to the Landfill Hangar Area has been completed in accordance with Section 35.03. not 

later than the Hangar Remediation Deadline, Landlord shall give Tenant notice thereof, together 

with six (6) execution copies of an amendment of this Lease and of a memorandum of said 

amendment, prepared by Landlord, adding the LandfiU Hangar Area to the Premises. Tenant, 

shall duly execute (with acknowledgment) and deliver to Landlord all six (6) originals of said 

amendment and memorandum, not later than fifteen (15) days after said notice. After Tenant has 

duly executed and delivered said amendment and memorandum. Landlord shall execute (with 
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acknowledgment) said amendment and memorandum, deliver an original of each instrument to 

Tenant, and record an original memorandum in the Orange County property records. Tenant 

hereby assumes all obligations with respect to such property from the earliest of (i) the date the 

Lease Amendment annexing the subject property to the Premises is executed and delivered by 

and to Landlord and Tenant, or (ii) the date Landlord acquires the subject property, provided 

. Landlord shall have given Tenant at least fifteen (15) days prior notice of such date, (iii) fifteen 

(15) days after Landlord provides written notice to Tenant of its acquisition of such property. 

Landlord shall have no obligation to Tenant regarding the Landfill Hangar Area after thie Hangar 

Remediation Deadline, other than to accept a reduction of the Letter of Credit or a lesser 

Replacement Letter of Credit in accordance with Section 35.03(c). Landlord, to the extent 

permitted by Requirements, shall not use or develop or permit the use or development of the 

Landfill Hangar Area for any purpose until the earlier of (i) the date on which NYSDEC or any 

other Governmental Authority having jurisdiaion over the Landfill Remedial Action 

conclusively determines that the Landfill Remedial Action with respect to the Landfill Hangar 

Area cannot be completed (despite the cost or duration of Landfill Remedid Action) and Tenant 

does not accept the Substitute Landfill Remedial Action in accordance with Section BS .OSCcViv') 

or (ii) the Hangar Remediation Deadline, if the Landfill Remedial Action or the Substitute 

Landfill Remedial Action with respect to the Landfill Hangar Area has not then been completed 

in accordance with Section 35.03: from and after the earlier of such.dates. Landlord may use and 

develop .and permit the use and development of the Landfill Hangar Area for any purpose, so 

long as such use and development shall nofinteifefe with the exercise of Tenant's rights or 

performance of tenant's obligations under this Lease. 

(g) If the Landfill Remedial Action or the Substitute Landfill Remedial Action 

with respect to not less than seventy-five percent (75%) of the Landfill Remainder has been 

completed in accordance with Section 35.03. not later than the Remainder Remediation 

Deadline, Landlord shall give Tenant notice thereof, together with six (6) execution copies of an 

amendment of this Lease and of a memorandum of said amendment, prepared by Landlord, 

adding to the Premises the portion of the Landfill Remainder on which the Landfill Reihedial 
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Action or Substitute Landfill Remedial Action has been completed. After not less than seventy-

five percent (75%) of the Landfill Remainder has been so added to the Premises, but not later 

than the Remainder Remediation Deadline, Landlord, from time to time, shall give notice to 

Tenant of the completion of the Landfill Remedial Artion or Substitute Landfill Remedial 

Action with respect to any other portion of the Landfill Remainder that is contiguous to the . 

portion of the Landfill .Remainder previously added to the Premises. Landlord shftl deliver • 

simultaneously with any such notice six (6) execution copies of an amendment to this Lease an 

amendment of this Lease and of a memorandum of said amendment, prepared by Landlord, 

adding such portion to the Premises. Tenant shall duly execute (with acknowledgment) and 

deliver to Landlord all six (6) originals of any such amendment and memorandum not later than 

fifteen (15) days after said notice fi-om Landlord. After Tenant has duly executed and delivered 

said amendment and memorandum. Landlord shall execute (with acknowledgment) said 

amendment and memorandum, deliver an original of each instrument to Tenant, and record an 

original memorandum in the Orange County property records. Tenant hereby assumes all 

obligations with respect to such property firom the earliest of (i) the date the Lease Amendment 

annexing the subject property to the Premises is executed and delivered by and to Landlord and 

Tenant, or (ii) the date Landlord acquires the subject property,, provided Landlord shall have 

given Tenant at least fifteen (15) days prior notice of such date, (iii) fifteen (15) days after 

Landlord provides written notice to Tenant of its acquisition of such property. Landlord shall 

have no obligation to Tenant regwding any portion of the Lmdfill Remainder after the 

Remainder Remediation Deadline other than to accept a reduction of the Letter of Credit or a 

lesser Replacement Letter of Credit in accordance with Section 35 .03101. Landlord, to the extent 

permitted by Requirements, shall not use or develop or permit the use or development of the ' 

Landfill Remainder for any purpose until the earlier of (i) the date on which NYSDEC or any 

uilici. Govciumciiuti Auuiuiiuy iiavm^ juiiauicuua Ovci die Ldiiuiill Keiueuial Action or 

Substitute Landfill Remedial Aaion conclusively determines tlwt the Landfill Remedial Action 

with respect to the Landfill Remainder cannot be completed (despite the cost or duration of 

Landfill Remedial Action) and Tenant does not accept the Substitute Landfill Remedial Action 
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or (ii) the Remainder Remediation Deadline, if the Landfill Remedial Action or the Substitute ' 

Landfill Remediation Action with respect to the Landfill Reihainder has not then been completed 

in accordance with Section 35.03: from and after the earlier of such dates. Landlord may use and 

develop and permit the use and development of all or any portion of the Landfill Remainder that 

has not been added to the Premises, for any purpose, so long as such use and development shall 

notinterfere with the'exercise of Tenant'sfights or performance of Tenant's obligations under 

this Lease. 

(h) The amendments of this Lease and memoranda of said amendments 

referenced in this Section 2.02. shall be in the form and contain all and only the provisions set 

forth in the applicable amendment and memoranda forms annexed hereto as Exhibit Y. After 

receipt of any such amendments and memoranda from Tenant, executed by Tenant, and in 

accordance with this Section 2.02. Landlord shall reasonably promptly execute such amendments 

and memoranda and proceed with reasonable diligence to obtain the necessary approvals of the 

Attorney General and the Comptroller, and, if necessary, the FAA. Landlord shall not enter into 

any leases or other a^eements affecting each such property during the period from the 

Commencement Date to the expiration of Tenant's option applicable thereto, except for leases 

and my other agreements which are terminable upon thirty (30) days prior notice by Landlord, 

and except that Landlord may enter into agreements for work-in connection with Remedial 

Action regarding any property to be added to the Premises and any other agreements regarding 

the prbpertv described in Section 2.02('d'). Landlord shall consult with Tenant regarding any such 

agreements affecting the property described in Section 2 02(6). but Landlord shall have sole 

discretion to enter into any such agrwments and to determine the terms of any such agreements, 

md shall have no liability to Tenant with regard to such agreements. 

Section 2.03. Tenant agrees that, to the extent necessary to maintain the 

exernptions Ranted by the FAA under 49 U.S.C. § 47134 and the rules and regulations 

promulgated thereunder: 

(a) the Aiiport will continue to be available for public use on reasonable terms 

and conditions and without unjust discrimination; . , 
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(b) the operation of the Airport will not be interrupted if Tenant becomes 

insolvent or seeks the protection of or becomes subject to any state or federal bankruptcy, 

reorganization, insolvency, liquidation, or dissolution proceeding or any petition or similar 

request seeking the dissolution or reorganization of Tenant or the appointment of a receiver, 

trustee, custodian, or liquidator for Tenant of a substantial part of Tenant or its property, assets, 

drbusmess; -

(c) Tenant will maintain, improve and modernize the facilities of the Airport 

through capital investment and will submit-to the Secretary a plan for carrying out such 

maintenance, improvement and modernization; 

(d) every fee imposed on an air carrier on the day before the Commencement 

Date will not increase faster than the rate of inflation, unless a higher amount is approved (i) by 

at least sixty-five percent (65%) of the air carriers serving the Airport and (ii) by air carriers 

whose aircraft landing at the Airport during the preceding calendar year had a Total Landed 

Weight during the preceding calendar year of at least sixty-five percent (65%) of the Total 

Landed Weight of all aircraft landmg at the Airport during riich year; 

(e) the percentage increase in fees imposed on general aviation aircraft at the 

Airport will not exceed the percentage increase in fees imposed on air carriers at the Airport; 

(f) safety and security at the Airport will be maintained at the highest possible 

levels; • .. : • • 

. (g) the adverse effects of noise from operations at the Airport will be mitigated to . 

the same extent as at a public airport;. 

(h) any adverse effects-on the environment from Airport operations will be 

mitigated to the same extent as at a public airport; 

(i) jury collective bargaining agreement covering employees of Landlord or 

AGNY at the Premises in effect on the Commencement Date will not be abrogated by Tenant. 

Section 2.04. Tenant hereby confirms its acceptance under Article 14 of this 

Lease of the FAA Agreements; including, without limiting the foregoing, the assurances 
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contained therein except as otherwise provided in Exhibit N. Landlord and Tenant expressly 

agree that the FAA Agreements and the assurances required for the granting by the FAA of 

exemptions under said § 47134 create third-party beneficiary rights of the Secretary and the FAA 

in this Lease and with respect to the Airport enforceable by the Secretary and the FAA in 

administrative or judicial legal proceedings. Notwithstanding any other provision of this Lease, 

and in accordance with the statutory objective's of said.§ 47134 and the regulations promulgated 

under said § 47134, the Secretary and the FAA are hereby granted all right, title, and interest in, 

to and under this Lease as third party beneficiaries of all of Tenant's obhgations under this Lease 

relating to the items in Section 2.03. the FAA Agreements, and each of the express obligations of 

Tenant to the Secretary and the FAA set forth in this Lease, in order to ensure that the statutory, 

objectives of said § 47134 are met. 

Section 2.OS. ' Tenant acknowledges that the continuous, uninterrupted, safe 

operation of the Airport is important to the health, safety and welfare of the public and other • 

users of the Airport and that if) in the sole and absolute discretion of NYS and/or the FAA, either 

of them determines that any condition exists which threatens such continuous, uninterrupted, safe 

operation of the Airport, including the condition relating to Tenant in Section 2.03fb'> or 

violation of any provision of Article 23. then NYS and/or the FAA, as Governmental Authorities 

exercising their police or regulatory powers, are authorized to take any action necessary to assure 

the continuous, uninterrupted, safe operation of the Airport, including the exercise of Landlord's 

rights under Article 21 and Section 23.09.- Landlord's entry onto the Premises will not cause a 

termination of any Subleases of non-Critical Airport Areas and will not disturb any Subtenants of 

non-Critical Airport Areas by reason of such entry. 

Section 2.06. Tenant, its successors and assigns, agrees, to the extent : 

required under the US Quitclaim Deed, to: 

(a) fiimish aeronautical services on a fair, equal and not unjustly discriminatory 

basis to all users of the Airport; and 
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(b) charge fair, reasonable and not unjustly discriminatory prices for each unit of 

service, provided that Tenant may be allowed to make reasonable and nondiscriminatory 

discounts, rebates, or other similar types of price reductions to volume purchasers. 

Section 2.07. Tenant, to the extent required under the US Economic 

Development Administration Grant for Project No.: 01-01-02794, agrees: 

(a) that the Airport shall not be used for any purpose other than the general and 

special purpose of such grant as determined by the Assistant Secretary of Commerce for-

Economic Development of the US; and 

(b) to record a Memorandum of Lease which includes the provisions of paragraph 

Tenant, to the extent required, shall comply with all terms, 

conditions and assurances contained in the Master Agreement on Terms and Conditions, and 

shall: ' 

(a) furnish services to the public at the Airport on a reasonable, and not unjustly 

discriminatory basis to all users thereof; 

(b) charge reasonable, and not unjustly discriminatory, prices for each unit or 

service, provided that the contractor may be allowed to make reasonable and nondiscriminatory 

discounts, rebates, or other similar tjqies of price reductions to volume purchasers; and 

(c) insert and enforce Ae provisions of paragraphs (aj and (b) of this SfiEtron 

2.08. with respect to any third party, in any agreement, contract, lea^ or other arrangement . 

under which a right or privilege at the Airport is granted to engage in any aeronautical activity 

for furnishing services to the public at the Airport. 

Section 2.09. To the extent required under FAA Grarit Agreement Contract 

Nos. FA-EA 2135, FA-EA 3484, FA-EA 335i; FA-EA 3647, and FA-EA 2771:, 
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(a) Tenant shall insert, in all solicitations for bids for work or maten. 

Title VI of the Civil Rights Art of 1964, as amended, and all US Department of Transp 

regulations pertaining thereto, the following provision; 

"Contractor, in accordance with Title VI of the Civil Rights 
Art of 1964, 78 Stat. 252, 42 U.S.C. 2000d to 2000d-4 and Title 
49, Code of Federed Regulations, Department of Transportation, 
Subtitle A, OfBce of the Secretary,-Part 21,-Nondiscrimination in 
Federally-assisted programs of the Department of Transportation, 
issued pursuant to such Art, hereby notifies all bidders that it will 
affirmatively insure that in any contract entered into pursuant to 
this advertisement, minority business enterprises will be afforded 
full opportunity to submit bids in response to this invitation and 
will not be discriminated against on the grounds of race, color, or 
national origin in consideration for an award." 

(b) Tenant, for itself, its assignees and successors in interest, during the 

performance of these contracts, agrees as follows: 

(i) Compliance with Regulations. Tenant shall comply with the 

regulations relative to Nondiscrimination in Federally-Assisted Programs of the US 

Department of Transportation Title 49, Code of Federal Regulations, Part 21, as they may 

be amended from time to time (the "Civil Rights Regulations'") which are herein 

incorporated by reference and made a part of this Lease. 

(ii) Nondiscrimination Tenant, with regard to the work performed by 

it during the contracts, shall not discriminate on the grounds of race, color, or national 

origin in the selection and retention of contractors or subcontractors, including 

procurements of materials and leases of equipment... Tenant shall not participate either. . 

directly or indirectly in the discrimination prohibited by Section 21.5 of the Civil Rights 

P,.egu!ations, including employment practices when the contract covers a program set . • 

forth in Appendix B of the Civil Rights Regulations. 

(iii) Soiiciiatitiiis for Su'ucuuCiaeis. lucludinv Prucuiemems of 

Materials and Equipment. In all solicitations either by competitive bidding or negotiation 

made by Tenant for work to be performed under a contract or subcontract, including 

procurements of materials or leases of equipment, each potential contractor. 
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subcontractor or supplier shall be notified by Tenant of Tenant's obligations under the 

contracts and the Civil Rights Regulations relative to nondiscrimination on the grounds of 

race, color or national origin. 

(iv) Information and Reports. Tenant shall provide all information and 

reports required by the Civil Rights Regulations or directives issued pursuant thereto, and 

shall permit access to its books, records, accounts, other sources of information, and its 

facilities as may be determined by the sponsor or the FAA to be pertinent to ascertain 

compliance with such Civil Rights Regulations, orders, and instructions. Where any 

information required of Tenant is in the exclusive possession of another who feils or 

refuses to furnish this information, Tenant shall so certify to the sponsor or the FAA as 

appropriate, and shall set forth what efforts it has made to obtain the information. 

t, 

(v) Sanctions for Noncompliance. In the event of Tenant's 

noncompliance with the nondiscrimination provisions of the contracts, the sponsor shall 

impose such contract sanctions as it or the FAA may determine to be appropriate, 

including, but not limited to 

' (A) withholding of payments to Tenant under the contract imtil 

Tenant complies; and/or 

(B) cancellation, termination, or suspension of the contract, in 

whole or in part. • 

(vi) Incorporation of Provisions. Tenant shall include the provisions of 

paragraphs (b)(i) through (b)(v) of this Section 2.09. with respect to any third party, in 

• every cdntraWor^bcontfac^ including "procurements of materials and leases of 

equipment, unless exempt by the Civil Rights Regulations or directives issued pursuant 

thereto, t enant snail taice siicfa action vyith respect to any contract or mbcontract Or 

procurement as the sponsor or the FAA may direct as a means of enforcing such 

provisions including sanctions for noncompliance; provided,, however, that, in the event 

- Tenant becomes involved in, or is threatened with, litigation with a contractor. 
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subcontraaor or supplier as a result of such direction. Tenant may request the sponsor to 

enter into such litigation to protect the interests of the sponsor and, in addition. Tenant 

may request the US to enter into such litigation to protect the interests of the US. 

(c) Tenant, with regard to any real property acquired or improved under the 

Airport Development Aid Program of the FAA, for itself, successors in interest, and assigns, as a 

part of the consideration hereof, does hereby covenant and agree, as a covenant running with the 

land, that: 

(i) in the event facilities are construrted, maintained, or otherwise 

operated on the Premises for a purpose for which a US Department of Transportation 

program or activity is extended or for another purpose involving the provision of similar 

services or benefits. Tenant shall maintain and operate such facilities and services in 

compliance with all other requirements imposed pursuant to Title 49, Code of Federal 

Regulations, Department of Transportation, Subtitle A, Office of the Secretary, Part 21, 

Nondiscrimination in Federally-Assisted Programs of the US Department of 

Transportation-EfFectuation of Title VI of the Civil Ri^ts Act of 1964, and as the Civil 

Rights Regulations may be amended; and 

(ii) in the event of breach of any of the above nondiscrimination 

covenants, the sponsor shall have the right to terminate this Lease and to re-enter and 

repossess said land and the facilities thereon, and hold the same as if this Lease had never 

been made or issued. 

(d) Tenant, for itself, its successors in interest, and assigns, as a part of the 

- consideration hereof, does hereby covenant and agree as a covenant running with the land that, .' 

with regard to real property acquired or improved under the Airport Development Aid Program: 

(!_) no person on the grounds of race, color, or national origin shall be 

excluded from participatioii in, "denied the benefits of, or be otherwise subj ected to , 

discrimination in the use of said facilities; 
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. (ii) that in the constniction of any improvements on, over, or under 

such land and the furnishing of services thereon, no person on the grounds of race, color, 

or national origin shall be excluded from participation in, denied the benefits of^ or 

otherwise be subjected to discrimination; . ^ • 

' (iii) that it shall use the Premises in compliance with all other, 

requirements imposed by or pursuant to Title 49, Code of Federal Regulations, -

Department of Transportation, Subtitle A, Office of the Secretary, Part 21, 

Nondiscrimination in Federally-Assisted Programs of the US Department of 

Transportation-Effectuation of the Act, and as the Civil Rights Regulations may be <• ' • .. 

amended; and • 

. . (iv) in the event of breach of any of the above nondiscrimination 

covenants, the sponsor shall have the right to terminate this Lease and to re-enter ^d 

repossess said land and the facilities thereon, and hold the same as if this Lease had never 

been made or issued. 

Section 2.10. To the extent required under FAA Grant Agreement Contract 

Nos. FA-EA 2135, FA-EA 91-091, FA-EA 91-193, FA-EA 91-205, FA-EA 91-207, FA-EA 92-

034, FA-EA 92-183, FA-EA 92-190, FA-EA 93-212, FA-EA 95-185, FA-EA 96-141 and FA-

EA 97-123, Tenant and any of its contraaors or subcontractors shall, be prohibited from 

acquiring steel or manufactured products produced outside of the US to be used for any project 

- for airport development or noise compatibility. ... 

Section 2.11. To the extent required by FAA Grant Agreement Cpntract Nos. 

FA-EA 3484, FA-EA 3 W7 and FA-EA 91-091, Teiiiaht''shaii ihclude, in all construction contract 

specifications, the provisions of FAA Advisory Circular 150/5370-10, Standards for Specifying 

r^nnctrn/^tirtn A trT%r»rfc 1A .»• Cj} 
V. . -a -r-f 1 —wwi^ 

Erosion, and Filtration Control and 150/5320-5B, Airport Drainage. 

. Section 2.12. To the extent required by FAA Grant Agreement Contraa No. 

FA-EA 91-174, Tenant shall operate the fuel farm,- for its useful life, with Tenant's own 
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personnel or through an agent operating under a service agreement. Such agreement shall 

provide for the non-exclusive use of the fuel farm as well as provisions for the reimbursement of 

services performed by such agent. 

Section 2.13. To the extent required under FAA Grant Agreement Contrart 

Nos. FA-EA 2135, FA-EA.91-091, FA-EA 91-205, FA-EA 91-207, FA-EA 92-034, FA-EA 92-

183, FA-EA 92-190, FA-EA 93-212, FA-EA 94-024, FA-EA 94-119, FA-EA 95-185, FA-EA 

91-174, FA-EA 97-123 and FA-EA 96-141: 

(a) Tenant, for itself, its assignees, and ^ccessbrs in interest, during the 

performance of the contracts, agrees as follows: 

(i) Compliance with Regulations. Tenant shall comply with the Civil 

Rights Regulations relative to Nondiscrimination in Federally-Assisted Programs of the 

US Department of Transportation Title 49, Code of Federal Regulations, Part 21, as they 

may be amended from time to time, which are herein incorporated by reference and made 

a part of this Lease. 

(ii) Nondiscrimination. Tetiant, with regard to the work, performed by 

it during the contracts, shall not discriminate on the grounds of race, color, or national 

origin in the selertion and retention of contractors or subcontractors, including 

procurements of materials and leases of equipment. Tenant shall not participate either • 

directly or indirectly in the discrimination prohibited by Section 21.5 of the Civil Rights 

Regulations, including employment practices when the contracts covers a program set • 

forth in Appendix B of the Civil Rights Regulations. 

' - ('iiiV" Solicitations for Subcontracts. Including Procurements of ; 

Materials and Equipment. In all solicitations either by competitive bidding or negotiation 

maae oy 1 enant tor worx to Pe pertbrmed under a contract or subcontract, including 

procurements of materials or leases of equipihent, each potentid contractor, 

' subcontractor or supplier shall be notified by Tenant of Tenant's obligations under the 
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contracts and the Civil Rights Regulations relative to nondiscrimination on the grounds of 

race, color, or national origin. 

(iv) Tfiformation and Reports. Tenant shall provide all information and 

-reports required by the Civil Rights Regulations or directives issued pursuant thereto and 

shall permit access to its books, records, accounts, other sources of information, and its 

' facilities as may be'determined by the spoiisor of the FAA to be pertinent to ascertain 

compliance with such Civil Rights Regulations, orders, and instructions. Where any 

information required of Tenant is in the exclusive possession of another who fails or 

refuses to firmish this information. Tenant shall so certify to the sponsor or the FAA, as 

appropriate, and shall set forth what efforts it has made to obtain the information. 

(v) Sanctions for Noncompliance. In the event of Tenant's 

noncompliance with the nondiscrimination provisions of the contracts, the sponsor shall 

impose such contract sanctions as it or the FAA may determine to be appropriate, 

including, but not limited to: ' 

(A) withholding of payments to Tenant imder the contract until 

Tenant complies; and/or 

(B) cancellation, termination, or suspension of the contract, in 

whole or in part. 

(vi).. Incorporation of Provisions. Tenant shall include the provisions of 

paragraph.s Yallil through falM of this Section 2.13. with respect to anv third party, in 

every contract and subcontract, including procurements of materials and leases of 

equipment, linless exempt by the Civil Itights Regulations or directive issu^ pursuant 

thereto. Tenant shall take such action wth respect to any contract, subcontract or 

procurement asTne sponsor or me fAA may airea as a means of entbrcmg such 

provisions including sanctions for noncompliance; provided, however, that in the event 

tenant becomes involved in, or is threatened with, litigation with a contractor, 

subcontractor or supplier as a result of such direction, the Tenant may request the sponsor 
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to enter into such litigation to protect the interests of the sponsor and, in addition, Tenant 

may request the US to enter into such litigation to protert the interests of the US. 

(b) Tenant, for itself, its successors in interest, and assigns, as a part of the 

consideration hereof, does hereby covenant and agree, as a covenant running with the land, that: 

(i) in the event facilities are construrted, in^t^ed, or otherwise 

operated on the said property described in this Lease for a pmpose for which a US 

Department of Transportation program or activity is extended or for another purpose 

involving the provision of similar services or benefits, Tenantshall maintain and operate 

such facilities and services in compliance with all other requirements imposed pursuant to 

49 CFR Part 21, Nondiscrimination in Federally Assisted Programs of the Department of 

Transportation, and, as the Civil Rights Regulations may be amended; 

; (ii) no person on the grounds of race, color, or national origin shall be 

excluded fi-om participation in, denied the benefits of, or be otherwise subjerted to 

discrimination in the use of said facilities; 

(iii) in the construction of any improvements on, over, or under such 

land and the furnishing of services thereon, no person on the grounds of race, color, or 

national origin shall be excluded fi-om participation in, denied the benefits of, or 

otherwise be subjected to discrimination; and 

-; (iv) , it shall use the Premises in compliance with all other requirements 

imposed by or pursuant to 49 CFR Part 21, Nondiscrimination in Federally-Assisted 

Programs of the US Department of Transportation, and as the Civil Rights Regulations 

may be arhendedi 

Section 2.14. To the extent required under FAA Grant Agreement Contract 

No. FA-EA 2135, Tenant shall: 

(a) stipulate that any facility to be utilized under such grant, or to benefit fi-om 

such grant, is not listed on the US Environmental Protection Agency List of Violating Facilities; 
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(b) agree to.comply with all the requirements of Section 114 of the Clean Air Aa 

and Section 308 of the Federal Water Pollution Control Act and all regulations issued 

thereunder; 

(c) notify ±e FAA of the receipt of any communication from the US 

Environmental Protection Agency indicating that a facility to be utilized under, or wWch benefits 

from, such grant is under consideration to be listed on the US Environmental Protection 

Agency's List of Vlolatihg Facilities; and 

(d) include provisions (a), (b) and (c) of this Section 2.14. with respect to any 

third party, in all contraas or subcontracts which exceed $100,000. 

ARTICLE 3 

LEASE PAYMENTS AND RENT 

Section 3.01. Tenant shall make the following payments to Landlord for the 

right to enter into this Lease: 

(a) On the Commencement Date, Tenant is paying Landlord the sum of Twenty-

four Million Dollars ($24,000,000) (the "First Lease Payment"); 

(b) On the earlier of (i) the completion of an Airport Access Road and (ii) the 

tenth anniversary of the Commencement Date, Tenant shall pay Landlord the sum of Five 

Million Dollars ($5,000,000) and an amount equal to interest thereon at the Treaairy Rate from 

the Cbmmencerhent Date until such payment (the "Second Lease Payment'") less^f A) the 

aggregate amount drawn by Landlord on the Letter of Credit described in Section SS.OSfalCiiil to 

pay for construction of an Airport Access Road, and (B) an amount equal to interest at the 

Treasury Rate on any amounts i-awn by Landlord under the Letter of Credit described in 

Section 38.05fa)fiii'). from the date any such amounts are drawn by Landlord under such Letter 

of Credit to the date of the Second Lease Payment; and Landlord shall use the Second Lease 

Payment to pay for construction, in accordance with the Master Plan, of an Airport Access Road, 

or after consultation with Tenant, any other capital improvement at the Premises, consistent with 

the ALP, selected by Landlord in Landlord's sole discretion; and 
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(c) On the date of notice of completion of Remedial Action in accordance with 

Article 35. Tenant shall pay Landlord the sum of Six Million Dollars ($6,000,000) and an 

amount equal to interest at the Treasury Rate from the Commencement Date until such payment 

(the "Third Lease Payment"! less (i) the aggregate amount drawn by Landlord on the Letter of 

Credit described in Section 38.05(a)(iv) to.pay for Remedial Action required by Article 35. plus 

the amount equal to interest at the Treasury Rate on any such amounts from the date any such 

amounts are drawn by Landlord thereunder to the date of the Third Lease Payment, (ii) the 

amounts, if any, by which such Letter of Credit is reduced, or of the differences in amount 

between a Replacement Letter of Credit and the Letter of Credit replaced thereby, pursuant to 

Section 35.03fcV"ii'). Section 35.03('c')riiiVand Section 35.13. and (iii) and if any reductions 

described in Section 3 .01('c'»'ii'l were made subsequent to the issuance of the most recent 

Replacement Letter of Credit for such Letter of Credit, an amount equal to interest at the 

Treasury Rate on each such amount from the date on which such reduction was made until the 

Third Payment Date. 

Section 3 .02. The rents payable by Tenant to Landlord pursuant to this Lease 

shall consist of Percentage Rent and Additional Rent. All payments to be made to Landlord 

under this Lease shall be made to New York State Department of Transportation, 1220 

Washington Avenue, Albany, NY 12232-0414, Attention: Director of Passenger Transportation, 

or as Landlord may from time to time otherwise designate by notice to Tenant. 

(a) From the date (the "Percentage Rent Commencement Date"! that is the earUer 

of (i) the tenth anniversary of the Commencement Date, and (ii) the first day of the Reporting 

Year immediately succeeding the date on which aggregate passenger traffic at the Airport 

exceeds One Million Three Hundred Eighty Thousand (1,380,000) passengers during anv 

consecutive twelve (12) month period, through the end of the Term, Tenant shall pay to 

Landlord, as rent, a sum ("'Percentage Renfl. equal to five percent (5%) of the Gross Income 

received by Tenant during the period in question. 

43 
10182259.19 



(b) From and after the Commencement Date, (i) within 45 days after the end of 

each March, June, September and December during the Term, Tenant shall furnish Landlord . 

with a statement of Gross Income for the quarter then ended, and fi'om and after the Percentage 

Rent Commencement Dale, Tenant shall pay to Landlord not later than 45 days after the end of 

each such quarter. Percentage Rent for the quarter then ended based upon the amount of Gross 

IncomeTor such quarter then ended shown on Mch statement and (ii) within 120 days after the 

end of each Reporting Year, Tenant shall furnish Landlord with the Annual Statement for such 

Reporting Year and shall pay to Landlord any Percentage Rent sho^ on such Aimual, Statement 

to be due that has hot previously been paid to Landlord in accordance with this Section 3.03fbV 

If such Annual Statement shall show that Tenant overpaid Percentage Rent for such Reporting 

Year, the amoimt of such overpayment shall be credited against the next payment(s) of 

Percent^e Rent to be made by Tenant until such amount is exhausted. 

(c) Each Annual Statement shall be certified to Landlord by a CPA and shall 

expressly state that the Gross Income shown on such Annual Statement conforms with and was 

computed in compliance with the definition of Gross Income contained in this Lease. L^dlord, 

at its sole election, shall have the right, after reasonable notice to Tenant, to have Landlord's 

accountants or representatives audit ah statements of Gross Income and, whether or not an 

Aimual Statement shall have been furnished as and when required, to examine all of Tenant's 

records of Gross Income (includmg ah supporting data reasonably requested by Landlord and 

- any other records from which Gross Income may reasonably be tested or determined). Tenant -

shah make all such records readily available for isuch examination and for photocopying and 

shah maintain such records in accordance with Section 26.01. Tenant shall pay to Landlord 

~ withm fifteen (15) days of Landlord's demand therefor, any shortfah in Percentage Rent as may 

be shown to be payable by any such audit or examination by Landlord's representative or 

• auditor." If Tenant fails to furnish an Annual Statement as and when required. Landlord may • . 

have a statement of Gross Income prepared by Landlord's auditor or representative and such 

statement shah be deemed to be an Aimual Statement foi purposes of this Article 3. If (i) 

Landlprd prepares M audit because of Tenant's failure to dehver an Annual Statement as and 
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when required or (ii) Landlord's audit determines that Gross Income for any Reporting Year is 

more than five percent (5%) greater than Tenant's determination of Gross Income for such 

Reporting Year, Tenant shall pay the reasonable costs of any such audit by such Landlord's 

auditor or representative, including, reasonable, actual disbursements in connection with such 

audit and Landlord's reasonable attorneys' fees in connection with the enforcement of the 

. provisions of this Section 3 .03 fcV Landlord shall pay the cost of any audit prepared by 

Landlord's auditor or representative, except as otherwise provided in this Section 3.03<'c'l. 

Tenant may contest any audit or examination performed by Landlord's auditor or representative 

by notice to Landlord within sixty (60) days after any such audit or examination, provided that, 

pending the resolution of such contest. Tenant pays the Percentage Rent as determined by such 

audit or examination. 

(d) Payments shall be made pursuant to this Article 3 notwithstanding that an 

Annual Statement may be furnished, or an audit or examination of Gross Income may occur, 

after the expiration or other termination of this Lease. 

(e) Neither Tenant's failure to furnish an Annual Statement for any Reporting 

Year nor Landlord's failure to audit Gross Income for any Reporting Year shall prejudice 

Landlord's rights to receive an Annual Statement or to audit Gross Income for any subsequent 

Reporting Year. Landlord may audit Gross Income for any Reporting Year at any time not more 

than seven years after the last day of such Reporting Year, but Landlord may not audit Gross 

Income for any Reporting Year more than once!. ~ 

Section 3.04. Except as expressly provided in Article 9. Tenant shall pay 

Rental promptly when due without notice or demand therefor^d without any abatement, 

deduction or set off for any reason whatsoever. All Rental payments .shall be paid to Landlord in 

lawful money of the US by good and sufficient.check (subjea to collection) drawn on a bank 

which is a member, of the New York Clearing House Association, or a successor thereto, or such 

other bank or entity then customarily acceptable to Landlord in similar circumstances. Such 

check shall be delivered to Landlord at its office set forth in Section 3.02. or such other place as 

Landlord shall designate by notice to Tenant. If at any time payments by check shall no longer 
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be a commercially reasonable method of pajmieiit, then Rental pa)finents shall be made by a then 

commercially reasonable method of payment which shall be reasonably acceptable to Landlord. 

Section 3.05. If the Percentage Rent Commencement Date occurs oh a day 

other than the first day of January, April, July or October, or if the Expiration Date occurs on a 

day other than tie last day of March, June, September or December, the Percentage Rent for 

such quarter shall be pro-rated on a per diem basis. If this Lease is terminated as a result of an 

Event of Default, prorations of Rental shall be made as of the Scheduled Expiration Date, and in ' 

calculating Percentage Rent for each year from the date of termination until the Scheduled 

Expiration Date, Gross Income shall be deemed to be the highest Gross Income for any of the . 

four (4) Reporting Years immediately preceding such date of termination, as Adjusted for 

Inflation. Any prorations of Rental to be made under this Lease shall be computed on the basis 

of a 365-day year. 

Section 3 .06. No payment by Tenant or receipt or acceptance by Landlord of 

- . f • 
a lesser amoimt than the correa Rental shall be deemed to be other than a payment on account, 

nor shall any endorsement or statement on any check or any letter accompanying any check or 

payment be deemed an accord and satisfaction, and Landlord may accept such check or payment 

without prejudice to Landlord's right to recover the balance or pursue any other remedy provided 

in this Lease or at law or in equity. 

Section 3.07. If My Rental payable imder the terms and provisions of this 

Lease shall be or become uncollectible, reduced or r^uired to be refunded b^ause of any act or 

law enacted by a Governmental Authority, Tenant shall enter into such agreement(s) and take 

such other rteps (without additional expense to Tenant) as Landlord may reasonably request and- - • 

as may be legally permissible to permit Landlord to collect the maximurii rents which.from time 

to time during the continuance of such legal rent restriction may be legally permissible (but not 

in excess of the amounts reserved therefor under this Lease). Upon the termination of such legal 

rent restriction, (a) Rental shall become and thereafter be payable in accordance with the 

amoimts reserved herein for the periods following such termination, and (b) Tenant shall pay to 

Landlord, to the maximum extent legally permissible, an amount equal to (i) the Rental which 
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would have been paid pursuant to this Lease but for such legal rent restriction less (ii) the rents 

paid by Tenant during the period such legal rent restriction was in effect. 

Section 3.08. . The obligation of Tenant to make payments of Rental arising 

during the Term sha^ survive the expiration or earlier termination of this Lease. 

ARTICLE 4 

PILOT: TAXES: IMPOSITIONS 

Section 4.01. 

(a) Tenant shall pay, as hereinafter provided, all of the following items 

(collectively, "Tmpnsitif>ns"i imposed by any Governmental Authority (other than a 
I 

Governmental Authority acting solely in its capacity as Landlord and not as a Governmental 

Authority) upon all or any portion of the Premises: (i) real property assessments, not including 

PILOT and any Taxes, but specifically including that portion of the annual assessments charged 

to Landlord and/or to Tenant by the Towns of New Windsor and Newburgh with respect to 

sewer lines and services serving the Premises, in accordance with the applicable Existing 

Agreements and any related agreements, and NYS's obligation to the Town of Newburgh in 

connection with sewer bonds in existence on the date, hereof, for the portion allocated to the 

Premises, and thirty and thirty-three one-hundredths percent (30.33%) of NYS's obligation to the 

Town of New Windsor in cormection with the New Windsor Sewer Bonds, (ii) personal property 

taxes, (iii) occupancy and rent taxes, (iv) transit taxes, (v) water, water meter and sewer rents, 

rates and charges, (vi) charges for public utilities, (vii) excises, , (viii) license and permit fees, (ix) 

fines, penalties and other similar or like charges applicable to the foregoing and any interest or 

costs with respect thereto, and (x) except for PILOT and any Taxes, any and ail other 

governmental levies, fees, rents, assessments or taxes and charges, jgeneral and speciaL ordinary 

and extraordinary _fr>ri»<!ee;n and unforeseen of any vind and nft'jre-tvhs.tsoaver, and any interest 

or costs with respect thereto, which at any time during the Term are (A) assessed, levied, 

confirmed or imposed upon all or any portion of the Premises or ariy document to which Tenant 

is a party creating or transferring an interest or estate in all or any portion of the Premises, or the 
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use and occupancy thereof by Tenant and (B) encumbrances or liens on (I) Premises, or (2) any, 

road or highway in front of or adjoining the Premises, or (3) any other appurtenances of the 

Premises, or (4) any personal property (except personal property which is hot owned by or leased 

to Tenant), Equipment or other facility used in the operation thereof, or (5) the Rental (or any 

portion thereof), each such Imposition, or installment thereof, during the Term to be paid not 

later than the IDue Date thereof. However; if, by law, any Imposition may at the option of the 

tajqpayer be paid in installments (whether or not interest shall accrue on the unpaid balance of 

such Imposition), Tenant, after notice to Landlord, may exercise the option to pay the same in 

such installments and shall be responsible for the payment of such installments only, together 

with applicable interest, if any, provided that all such installment payments together with 

applicable interest, if any, relating to periods prior to the Expiration Date shall be made prior to 

the Expiration Date. 

(b) If as a result of Landlord's conveyance of its fee interest in the Premises to a 

non-tax-exempt Person or of any Superior Lease or Superior Mortgage, Tenant's obligation to 

pay Impositions, Taxes or PILOT shall increase. Landlord shaU be obligated to pay the amount 

of such increase directly resulting therefrom. 

(c) Tenant shall not use more than thirty and thirty-three one-hundredths percent 

(30.33%) of the capacity of the sewer facilities constructed with the funds from the New 

Windsor Sewer Bonds, unless Landlord consents to provide to Tenant a greater percentage of 

such capacity; in such event, Tenant thereafter shall pay a percentage of NYS's obligations in 

connection with the New Windsor Sewer Bonds equal to the percentage of capacity requested by 

and provided to Tenant (whether or.not actually used by Tenant). • ^ 

Section 4.02. 

ocUnrxTtriA/iottc Hxccptcd .X^rcciiiv^tc 

payments in lieu of real estate taxes are required to be made in a manner and on a basis 

established before the date of this Lease fPreviouslv Agreed PILOT"!. Tenant shall, at its 

expense, use reasonable efforts to enforce the obligations pursuant to such Excepted Existing 

48 
10182259.19 



Agreements with respect to any required calculation, administration and remittance of Previously 

Agreed PILOT thereunder, including exercising, to the extent Tenant has standing to so do, the 

relevant remedies as permitted under such Excepted E>dsting Agreements for any default in the 

performance of such obligations; 

(b) If pursuant to any Requirement that is not an Excepted Existing Agreement 

any payments in lieu of real estate taxes C'Newlv Required PILOT"! are required to be made 

during the Term with respect to any portion of the Premises (not including any such payments 

required under any Excepted Existing Agreements), the Newly Required PILOT shall be 

remitted by Tenant unless same is timely remitted by another Person, other than Landlord, 

obligated to pay the Newly Required PILOT. Tenant shall, without charge or other 

compensation, provide to the Town of New Windsor, Town of Newburgh, any school district, 

water district or any other taxing or assessing entity (each, a "Taxing Entity" and collectively, 

the "Taxing Entities"!, information in its possession, consult, and otherwise cooperate with the 

Taxing Entities with respect to the calculation, administration, and remittance of any Newly 

Required PILOT and shall not obstruct, hinder, or otherwise interfere with such calculation, 

administration or remittance. The foregoing provisions of this Section d.Oirbl and the provisions 

of Section 4 .02181 of this Agreement shall not be construed or apphed to prevent Tenaiit or 

others from seeking and/or quahfying for, as permitted under any Requirements, any exemption 

from or abatement or reduction of Taxes or of assessments of value for piuposes of Taxes, 

together with any corresponding exemption from or abatement or reduction of Previously Agreed 

PILOT or Newly Required PILOT. 

(c) Tenant shall pay to the appropriate Taxing Entities all PILOT required to be 

paid by Tenant pursuant to this Article 4. for all or any portion of each Tax Year within the 

Term. All such payments shall be made by Tenant not later than the Due Date therefor. 

(d) No Taxes are currently assessed against, or due and payable with respect to, 

the Premises. If any Taxes are assessed against or due and payable during the Term with respect 

to the Premises, or as a consequence of Premises operations. Tenant shall pay, except as 
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provided in Section 4.02iT?). all such Taxes to the appropriate Taxing Entities not later t^ the 

E>ue Date therefor. 

Section 4.03. Tenant, from time to time upon request of Landlord, sliall 

promptly furnish to Landlord offrcial receipts of the Taxing Entities, or other evidence 

reasonably satisfactory to Landlord, evidencing the payment of PILOT, Taxes (if any) and 

Impositions. 

Section 4.04. Any PILOT, Taxes or Imposition relating to a peribd of time, a 

part of which is included within the Term and a part of which is included in a period of time 

before the Commencement Date or after the Expiration Date (whether or not such PILOT, Taxes 

or Imposition shall be assessed, levied, confirmed, imposed upon or in respect of or become a 

lien upon the Premises, or shall become payable, during the Term) shall be apportioned between . 

Landlord and Tenant on a pio r^ basis, so that Tenant shall pay or cause to be paid any such 

PILOT, Taxes or Imposition relating to such period of time occurring within the Term, and . 

•Landlord shall pay the remainder thereof. All prorations of PILOT, Taxes and Impositions shall 

be made on a pa; diem basis, computed on the, basis of a 365;day year. Tenant shall pay or cause 

to be paid its share of PILOT, Taxes and Impositions with respect to any period that includes the 

Expiration Date, on or before the E?q)iration Date, or if any amount thereof shall not theii be 

determinable, promptly after the determination of such amount and notification thereof to 

Tenant. If Landlord shall receive a refund of any PILOT, Taxes or Impositions with respect to a 

payment made, in whole of in part, by Tenanf,*Liadl6rd shall refund to Tenant ah amount equal 

to the product of (a) such refund less all. reasonable costs, including reasonable legal fees, that 

Landlord incurred to coUect such refund, and (b) a fraction, the numerator of which is the 

amount of such payment paid by Tenant, and the denorninator of which is the total amount of 

such payment. Both Tenant's and Landlord's obligations under this subsection shall survive the • 

Expiration Date. 

.; Section 4.05. Tenant shall have the right to contest the amount or validity, in 

whole or in part, of any PILOT, Taxes or Imposition by appropriate proceedings diligently 

conducted in good faith, in which event, notwithstanding the provisions of Section 4.01 or " ' 
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Section 4.02. payment of such PILOT, Taxes or Imposition shall be postponed if, and only as 

long as: 

(a) neither Landlord nor Tenant would by reason thereof be subject to any civil or 

criminal liability; 

(b) neither the Premises nor any p^ thereof, or interest therein or any income 

therefrom (except to the extent covered by security deposited in accordance with this 

Section 4.051 or any other assets of or funds appropriated to Landlord would, by reason of such 

postjjonement or deferment, be, in the reasonable judgment of Landlord, in danger of being 

forfeited or lost or subject to. any lien, encumbrance or charge; and 

(c) Tenant shall have deposited with Depositary cash (which shall be held by 

Depositary in interest-bearing Eligible Investments) or other security reasonably satisfartory to 

Landlord in the amoimt so contested and unpaid, together with all interest, penahies and charges 

that may or might be assessed against or become a charge on the Premises or any part thereof in 

such proceedings. Upon the termination of such proceedings, it shall be the obligation of Tenant 

to pay the amount of such PiLOT, Taxes or Imposition, as the case may be, or part thereof as 

finally determined in such proceedings to be due, the payment of which may have been deferred 

during the prosecution of such proceedings, together with any costs, fees (including reasonable 

attorneys' fees and disbursements), interest, penalties and other liabilities in connection 

therewith, and upon such payment, Depositary shall return to Tenant, with interest earned, if any) 

any amount deposited tvdth it as aforesaid; provided, however, that Depositary at Tenant's 

request or upon Tenant's failure to do so m a timely manner, at Landlord's request, shall disburse 

the monies on deposit with it directly to the Governmental Authority to whom such PILOT, •= - •= 

Taxes or Imposition, as the case may be, is payable and any remaining monies, with interest 

earned, if any, shall be returned promptly to Tenant. If, at any time during the continuance of 

such proceedings. Landlord shall, in its reasonable opinion, deem insufficient the amount 

deposited, as aforesaid. Tenant, within 10 days after demand, shall make an additional deposit of 

such additional sutns or other acceptable security as Landlord may reasonably request, and upon 

failure of Ten^t to do so, the amount theretofore deposited may be applied at the request of 
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Landlord to the payment, removal and discharge of such PILOT, Taxes or Imposition, as the case 

may be, and the interest, penalties and charges in connection therewith and any costs, fees 

(including attorneys' fees and disbursements) and other liabilities accruing in any such 

proceedings, and the balance, if any, with any interest earned thereon, shall be returned to Tenant 

or the deficiency advanced by Landlord, if any, shall be paid by Tenant to Landlord within ten 

(10) days after demand. 

Section 4.06. Tenant shall have the right to seek a reduction in the valuation 

of the Premises assessed for Taxes and to prosecute any action or proceeding in connection 

therewith, provided that no such action or proceeding shall postpone Tenmt's obligation to pay 

any Taxes except in accordance with the provisions of Section 4.OS. No such action or 

proceeding shall affect Tenant's obligation to pay any installment of PILOT. Tenant also shall 

have the right to apply to have the Premises divided into additional tax lots. . ' 

. Section 4.07. , Landlord shall not be required to join in any proceedings 

refeired to in Section 4.05 or Section 4.06 unless the provisions of any Requirements shall 

require that such proceedings be brought by or in the name of Landlord, in which event. 

Landlord shall join and cooperate in such proceedings or permit the same to be brought in its 

name, but shall not be liable for the payment of any costs and expenses in connection with any 

such proceedings and Tenant shall reimburse Landlord for any and all reasonable costs and 

expenses which Landlord may sustain or incur in connection with any such proceedings, 

including reasonable attorneys' fees and disbursements, tidth interest thereon at the Prime Rate 

from the date such costs were paid by Landlord until repaid with such mterest. If Tenant shall 

institute a proceeding referred to in Section 4.05 Or Section 4.06 and no Requirement in effect^at 

the time requires that such proceeding be brought by and/or in the name of Landlord, Landlord, 

nevertheless, shall, at Tenant's cost and subject to the reimbursement provisions hereinabove set 

forth, reasonably cooperate with Tenant in such proceeding. ' 

Section 4.08. No provision of this Lease, except Section 4.01("b'). shall create 

or impose any obligation on the part of Landlord to pay PILOT, Taxes or Impositions. 
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ARTICLE 5 

DEPOSITS FOR PILOT. TAXES. IMPOSITIONS 

(a) For the purposes of this Article 5: the term "Impositions" as defined in Section 

4.01 shall be deemed to include, in addition to the items referred to in Section 4.01. premiums on 

insurance policies required to be carried by Tenant under Article 7 and Article 13 of this Lease, . 

PILOT and Taxes (if any). 

(b) Promptly upon the request of Landlord, after an Event of Default with respect 

to the payment of any Imposition, Tenant shall deposit with Depositary on the first day of each 

succeeding twenty-four (24) months of the Term (or each succeeding month of the Term if fewer 

than twenty-four (24) months remain) an amount equal to the greater of (i) one-twelfth (1/12"^ of 

the annual Impositions then in effect, and (ii) an amount that if paid monthly during such period 

would be sufficient to pay each Imposition thirty (30) days prior to the Due Date thereof. 

(c) Depositary shall hold the deposited monies in a special account for the 

purpose of paying the Impositions for which such amounts have been deposited as they become 

due, and Depositary shall apply the deposited monies for such purposes not later than the Due 

Date for such Impositions. 

(d) If at any time, the amount of any Imposition is increased or Landlord receives 

information fi-om the entity or .entities imposing such Imposition that such Imposition willbe, 

increased or if for any other reason Landlord determines that the monthly deposits then being . 

made by Tenant imder this Section 5.01 would be insufficient to pay such Imposition thirty (30) 

days prior to the Due Date thereof, the monthly deposits shall thereupon be increased and Tenant 

shall deposit immediately with Depositary sufficient monies for the payment of the increased 

Imposiiiou. Thereaiicr, ihe monihiy payments shaii be adjusted so tnal Depositary snau receive 

from Tenant sufficient monies to pay each Imposition at least thirty (30) days prior to the Due 

Date of such Imposition. 
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(e) For the purposes of determining whether Depositary has on hand sufficient 

monies to pay any particular Imposition at least thirty (30) days prior to the Due Date thereof . 

• deposits for each category of Imposition shall be.treated separately. Depositary shall not be, 

obligated to use monies deposited for the payment of an Imposition not yet due and payable for 

the payment of an Imposition that is due and payable. 

(f) Notwithstanding the foregoing, (i) deposited monies may be held by 

Depositary in a single bank account, and (ii) Depositary shall, at Landlord's option and direction, 

in the event Tenant shall faif after any applicable notice and grace period, to make any payment 

or perform any obligation required under this Lease, use any monies deposited pursuant to 

Article 4 or Article 5 for the payment of any Rental. 

(g) If this Lease shall be terminated by reason of any Event of Default or if 

. dispossession occurs pursuant to Section 24.03^1. all deposited monies then held by Depositary 

under this Article 5 shall be paid to and applied by Landlord in payment of any and all sums due 

under this Lease and Tenant shall promptly pay the resulting deficiency. 

(h) Any interest paid on monies deposited pursuant to this Article 5 shall be 

applied pursuant to the foregoing provisions against Impositions thereafter becoming due and 

payable by Tenant. , 

(i) Depositary shall be paid in accordance with Section 8.08. 

- -- - ^ ARTICLE6: : ....0...^:. 

LATE CHARGES AM) INTEREgT ' - " 

If any payment of Rental shall remain unpaid more than twenty (20) days beyond 

the Due Date thereof. Tenant shall pay a late charge equal to four percent (4%) of any Rental not 

so paid when due. If any payment of Rental shall remain unpaid more than ten (10) days beyond 

the Due,Date thereof, such late payment shall bear interest at the Default Rate for the period 

from the Due Date thereof to the date of actual payment thereof together with such interest to 

Landlord. Such late charge and interest shall constitute Rental hereunder and shall be due and 

payable by Tenant oh demand. No failure by Landlord to insist upon the strict performance by 
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Tenant of its obligations to pay late charges shall constitute a waiver by Landlord of its right to 

enforce the provisions of this Article 6 in any instance thereafter occurring. The provisions of 

this Article 6 shall not be construed in any way to extend the grace period or notice period 

provided for in Article 24 or elsewhere in this Lease. 

ARTICLE 7 .. 

; ' - • - - • ; _ INSURANCE ; ' 

Section 7.01. 

(a) From and after the Commencement Date, Tenant, at its sole cost and expense, 

at all times during the Term, shall: 

(i). keep the Premises insured against loss or damage by hazards 

commonly included in "all risk" insurance policies for real and personal property, 

including property in the care, custody and control of Tenant, as well as specific Time 

Element E^qposures (Business Interruption/Extra Expense/Rents), including (A) coverage 

on a replacement cost and Agreed Amount endorsement basis for loss or damage due to 

water, flood, subsidence, earthquake, collapse, breakage of glass, and any peril, including 

the cost of debris removal and any increase in cost of construction caused by ordinance or 

law, in an amoimt not less than eighty percent (80%) of the full insurable value of the 

Improvements and property in the cafe, custody and control of Tenant, or such greater 

amount reqiiired by Requirements; (B) comprehensive Boiler and Machinery coverage 

for direct property-loss and loss of income and covering all steam, mechanical and 

electrical and electronic equipment, including, all boilers and other pressure vessels or 

systems, whether fired or unfired. air conditioning equipment, elevators, piping and " - -

wirings, with a "joint loss" endorsement; (C) business interruption insurance ("Business 

Intemintinnjnsnr^iire") in an amnnnt not IM? t.b?T> thA <o.im of th*!* ?.Tr«Oont of PHOT 

Impositions and Taxes payable for the then current Lease Year and the amount of 

Percentage Rent payable for the Lease Year immediately preceding the then current 
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Lease Year; and (D) coverage for loss of off-premises utilities (with a sublimit of not less 

than twenty-five percent (25%) of the amount of Business Interruption Insurance). 

. (ii) provide and keep in force Airport Liability insurance, written on a 

per occurrence basis, to afford protection against liability for personal and bodily injury 

. and death arising therefrom and broad form property damage, with a "personal injury" 

endorsement covering claims arising out of false arrest, false imprisonment, malicious 

prosecution, defamation, libel, slander, wrongful eviction, wrongful entry, and invasion 

of privacy arising out of any one occurrence in connection with the Premises or any part 

thereof (and shall include, specifically, the Premises and all areas, including sidewalks, 

roads, streets and passageways, adjoining or appurtenant to the Premises), which ' 

insurance coverage may include an Aviation Date Recognition Endorsement with limited 

write-back coverage based on acceptable underwriting data, and which insurance' 

coverage shall not provide for any exclusion for (x) professional exposure in coimection 

with any medical services provided at the Premises and (y) for fellow employees, and 

shall include coverage for any liability imposed upon Landlord arising or resulting from 

any acts of contractors, subcontractors, tenants, subtenants, employees, agents, leased 

employees and volunteers of the insured parties, in amounts that niay, from time to time, 

reasonably be required by Landlord, but not less than Five Hundred Million Dollars 

($500,000,000) per occurrence and aggregate, except with respect to the sublimits set 

forth beloWi it being agreed-that, such Airport Liability insurance shall provide at least -. 

the following coverages;. 

(1) Premises and Operations Liability; 

(2) Aircraft Liability (owned, if applicable, and non-owned); 

/ON T:-,—~ T 
y..' I -

(4) Non-Aviation Products/Completed Operations Liability, with not 

less than a Twenty-five Million DbUar ($25,000,000) per 

occurrence and aggregate hiblimit; 
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(5) • Host Liquor Liability, with not less than a Twenty-five Million 

Dollar (525,000,000) per occurrence and aggregate sublimit; 

Liquor Liability if Tenant operates any liquor-providing facility; 

(6) Ground Hangar Keepers Liability, with a sublimit of not less than 

Fifty Million Dollars ($50,000,000) each aircraft/each loss limit; 

(7) Independent Contractor's Liability Coverage (including coverage 

for foundation, excavation or demolition work); 

(8) Medical Malpractice Liability for MD's, Nurses, EMS 

Professionals and for all Medical/Emergency Facilities at the 

Premises, if any, with a sublimit of not less than One Million 

Dollars ($1,000,000) per occurrence and Three Million Dollars 

($3,000,000) aggregate; provided, however. Tenant shall not be 

obligated to provide said medical malpractice liability coverage but 

only incidental medical malpractice liability coverage with a 

subliiiiit of not less than Twenty-Five Million Dollars 

($25,000,000) per occurrence and aggregate so long as (A) Tenant 

is not providing any medical services at the Premises, (B) 

insurance coverage with a sublimit of One Million Dollars 

($1,000,000) per occurrence and Three Million Dollars 

($3,000,000) aggregate is provided and maintained by the medical 

service provider at the Premises, «cept that if the only medical 

_ .service provider at the Premises is a Governmental Authority, no --

such insurance will be required, and (C) Tenant delivers to 

Landlord certificates of such insurance in accordance with Section 

i02(d); 

(9) War Liability; . 

(10) Elevator/Escalator Liability; 
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(11) Personal Injury/Advertising Injury Liability with a sublimit of not 

less than Twenty-five Million Dollars (525,000,000) pet; . 

occurrence and aggregate; 

(12) Cross Liability; and 

(13) all other liability coverage reasonably requested, at any time, by 
• Landlord. - ' t • 

(iii) provide and keep in force insurance covering the obligations of; 

Tenantin accordance with the NYS Workers' Compensation Law, including the NYS 

Disability Benefits Law; ... 

(iv) . provide and keep in force Comprehensive Auto Liability Insurance 

for all owned, non-owned, leased, rented and/or hired vehicles insuring against liability 

for bodily injtiry and death and for property damage in an amount as may firpm time to 

time be reasonably determined by Landlord but not less than Twenty-five Million Dollars 

($25,000,000) combined single limit; 

(v) provide and keep in force if not included in the above-mentioned 

policies, all-risk builder's risk'in^ance written on a one hundred percent (100%) of 

completed value (non-reporting) basis, naming, to the extent of their respective insurable 

interests in the Premises, Tenant as naihed insured, and the Protected Parties and any 

contractor or construction manager engaged by Tenant as additional in^eds. In 

addition, such insurance (A) shall contain an endorsement stating.that "permission is . 

granted to complete and occupy," and (B) if any storage location.situated off the , 

Premises is used, shall include coverage fqr the full insurable value, of aU Equipment and 

materials on or about any such storage location intended for use with respect to the 

Premises; 

(vi) provide and keep in force such other insurmce and endorsements ., 

in such amounts as may from time to time reasonably be required by Landlord to insure 

Landlord's interests in the Premises against other hazards which coverage may be 
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available in the insurance market at commercially reasonable rates, or as may be required 

by a change in Requirements; 

(vii) provide and keep in force Third Party Pollution Liability Insurance 

for all Environmental Damages and Remediation Insurance for the Premises for all 

Environmental Conditions other than Baseline Environmental Conditions, in an amount 

not less than Twenty Million DoUars ($20,000,000) per occurrence and aggregate on a 

combined basis; 

(viii) provide and keep in force Eniployment Practices Liability 

insurance in an amount not less than Ten Million Dollars ($10,000,000) per occurrence 

and aggregate; and • 

(be) provide and keep in force Fiduciary Liability for Employee 

Benefits/Pension Plan (including Employee Benefits Liability) in an amount not less than 

the total amount of the assets of such plans. 

fbl All insurance provided bv Tenant, as required bv this Article 7, shall be issued 

in the names of Tenant and the Protected Parties as insureds and, to the ̂ ent applicable, shall 

contain a standard ISO Designated Premises Endorsement relating to the Premises, except that 

the Protected Parties shall be additional insureds on the insurance policies required by Section ' 

T.OlCaVv'l (and the Protected Parties are not named on the workers' compensation insurance 

policy), in order that each of the Protected Parties, shall be entitled to recover imder said policies 

for any loss or damages occasioned to such party by reason of the negligence or tortious acts of 

Tenant, its servants, agents, employees and contractors and that any loss payable under the 

policies required under Section 7:02^(1! shaii be payable as provided in this Lease. " 

(c) Subject.to Section 7.02('f). Tenant may provide the insurance required of it 

under this L-ease through an mdmdual policy, several mdividual policies, a blanket poMcy or 

policies also covering other premises owned, leased or operated by Tenant or any affiliate of 

Tenant, or by similar policies provided by or on behalf of Subtenants. 
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(d) Tenant shall be obligated to maintain additional insurance coverage to the 

extent required by Requirements. 

(a) All policies referred to in this Lease may contain deductibles not to exceed 

amounts re^onably approved .by Landlord, which approval shall not be unreasonably withheld. 

The amounts of insurance required to be carried under this Lease shall be Adjusted for Inflation 

on every fifth (5"^ anniversary of the date hereof. The amounts of deductibles acceptable to 

Landlord shall be Adjusted for Inflation on every fifth (5"^ anniversary of the date hereof. 

(b) The amovmts of insurance required under this Article 7 shall not be construed 

to limit the extent of Tenant's liability under this Lease. 

(c) The loss under all policies required by any provision of this Lease insuring 

against damage to the Premises by fire or other casualty shall be paid in accordance with Article 

8. In the event of a casualty requiring a Material Restoration, business interruption insurance 

required by this Lease shall be paid to Depositary and shall be applied to any Rental payable (but 

not yet paid) by Tenant under this Lease imtil Restoration of the Premises is completed. All 

insurance required by any provision of this Lease shall comply with this Lease, and shall be 

issued by companies authorized and/or licensed to do business in NYS which ^e authorized to 

issue such policies, and at least twenty percent (20%) of each required coverage shall be first loss 

coverage issued by companies licensed and admitted to do business in NYS. All insurance 

required by this Lease shall be is^ed by companies having an A.M. Best Rating of at least A-X, 

a Standard & Poor's rating of at least A-, or an equivalent rating by another rating service 

includingTSIsTcnant may not self-insure any coverages required by this Lease, except that " . 

Tenant may have the following armual self-insured retentions (or deductibles) not to exceed the 

foPowng Adjusted for Inflatica; (i) from the property insurance doseribed in Section • 

7.01(a¥il Five Hundred Thousand Dollars ($500,000) per occurrence and aggregate, (ii) fi-om 

the Airport Liability insurance described in Section T.OlfaKii'). Five Hundred Thousand Dollars 

($500,000) per occurrence and Two Million Five Hundred Thousand Dollars ($2,500,000) 
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aggregate, (iii) from the environmental coverage described in Section 7.01 ("aVviiV One Million 

Dollars ($1,000,000) per occurrence and Three Million Dollars ($3,000,000) aggregate. 

(d) All policies referred to in this Lease shall be procured by Tenant, at no 

expense to Landlord and for periods of not less thm one (I) year. Certificates of such policies, 

reasonably satisfacto^' to Landlord,^ shall be delivered to Landlord on or before the Commence

ment Date. Certificates of new or renewal policies replacing any policies expiring during the 

Term, reasonably satisfactory to Landlord, shall be delivered to Landlord at least thirty (30) days 

before the date of ejqpiration of such policies. 

(e) All Property insurance and Business Interruption Insurance policies as 

required by this Lease shall provide that all adjustments of claims in excess of Two Million 

Dollars ($2,000,000), Adjusted for Inflation, with the insurers shall be made with both Tenant 

and Landlord. Tenant and Landlord shall cooperate in a prompt maimer in cormection with the 

collection of any insurance monies that may be due in the event of loss and Tenant and Landlord 

shall execute and deliver such proofs of loss and other instruments which may be required for the 

purpose of obtaining the recovery of any such insurance monies. Tenant shall promptly 

reimburse Landlord for all reasonable costs and expenses which Landlord may incur in 

connection therewith. 

(f) All policies of insurance procured by Tenant shall be written as primary 

policies not contributing with or in excess of coverage that Landlord may carry, and if in excess 

of coverage provided by Subtenants,or contractors, all such policies shall become primary, if such 

Subtenants'or contractors'coverage is invalid or inadequate. 

... = (g) Tenant shall not violate or permit to be violated any of the conditions or 

provisions of any policy of insurance require by this Lease, and Tenant shall perform and 

or. Tsvs? to be performed and satisfied the requirements of the companies writing such 

policies. 

(h) Each policy of insurance and certificate thereof required to be obtained by 

Tenant as herein provided (excluding workers' compensation insurance) shall provide (i) that 
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such policy shall not be reduced, cancelled or allowed to lapse or be modified (other than to 

increase coverage), except for non-payment of premium, without at least sixty (60) days' prior 

written notice (in accordance with Article 251 to Landlord, and in the case of non-payment of 

premium, without at least fifteen (15) days' prior written notice to Landlord, and (ii) that Tenant 

shall be solely responsible for the payment of premiums therefor notwithstanding that Landlord 

or My other party is or may be named as an insurer 

Section 7.03. Tenant hereby releases the Protected Parties with respect to any 

claim (including a claim for negligence) that Tenant or any Person claiming under of through 

Tenant might otherwise have against the Protected Parties for loss, damage or destruction with 

respect to the Premises (including rental value and business interruption) and/or personal 

property of any Person on the Prases occurring during the Term to the extent Tenant is 

required to be insured under the policies described in Section T.Olfa'Ifi'). Section 7.01("a¥v') and 

any other property insurance covering the Premises or personal property thereon. If Temmt shall 

fail to maintain insurance in effect as required by this Article 7. the release of liability by Tenant 

set forth in this Section 7.03 shall be in full force and effect to the same extent as if such required 

insiirance were in effect. The insurance policies described in Section T.OKaVi') and Section 

7.01faVv') and any other property insurance covering the Premises or personal property thereon 

shall include an express waiver of all rights of subrogation and permission to release liability 

against the Proteaed Parties. 

Sectiori "7.04. Provided that Tenant has obtained prior written approval oL 

Landlord, not to be unreasonably withheld. Tenant shall not be required to (i) insure 

Improvements that are obsolete or of no value to Tenant in its operation of the Premises, and (ii) 

insure, at a level in excess of the Functional Replacement Cost, those Improvements that are 

functionally obsolete, notwithstanding the fact that such Improvements may be occupied md 

utilized or may be capable of being occupied and utilized. Tenant and Landlord hereby agree 

that (a) the SAGE buildmg, together with the buildings associated therewith, may be insured at a 

level not in excess of the Functional Replacement Cost and (b) Tenant shall have no obligation to 

demolish the SAGE building unless such demolition is required pursuant to Requirements. 
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"Functional Replacement Cost" shall mean the cost to build an Improvement capable of serving 

the function(s) of the Improvement as and to the bctent same was used immediately prior to any 

fire or other casualty and shall not mean or include the cost to build an Improvement to 

accommodate functions not utilized immediately prior to any fire or other c^alty. 

ARTICLE 8 ' 

USE OF INSURANCE PROCEEDS: RESTORATION " 

Section 8.01. If all or any part of any of the Improvements shall be destroyed 

or damaged in whole or in part by fire or other casualty of any kind or nature (including any 

casualty for tvdiich insurance was not. obtained or obtainable), ordinary or extraordinary, foreseen 

or unforeseen. Tenant shall give to Landlord notice thereof promptly after Tenant receives actual 

notice of such casualty, (a) with respect to any casualty at any time during the last t«i (10) years 

of the Tenn, (b) with respect to any casualty within the Aeronautical Area for which the 

estimated cost of repairs, alterations, restorations, replacements and rebuilding fCasualtv Cost") 

shall equal or exceed Two Million Dollars ($2,000,000) Adjusted for Inflation and (c) with 

respect to any casualty in the Premises outside of the Aeronautical Area, if the estimated 

Casualty Cost shall equal or exceed Five Million Dollars ($5,000,000) Adjusted for Inflation 

(any Restoration of a casualty described in (a), (b) or (c) of this Section 8 .01 shall be referred to 

herein as a "Material Restoranon'T. If a casualty requiring a Material Restoration occurs, the 

• proceeds of insurance payable as a result.of such casualty shall be paid to Depositary. If 

pursuant to (i) a Subline that is an Excepted Existing Agreement, or (ii) a LMM Mprt^e that 

complies with this Lease, or (iii) a Sublease Mortgage that complies with this Lease, such 

proceeds are to be deposited with or delivered to, the Subtenant, Lease Mortgagee, or Sublease _ 

Mortgagee, respectively, or a respective designee thereof, such proceeds shall be deposited with 

or delivered to such.Subtenant, Lease Mortgagee, Sublease Mortgagee or designee, as 

appropriate, provided that in the case of a Lease Mortgagee or Sublease Mortgagee or designee 

of either, such Lease Mprtgagee, Sublease Mortgagee or designee shall be an Institutional. 

Lender and not an Affiliate of Tenant, and such proceeds shall be disbursed to fund the 
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Restoration in accordance with the provisions of such applicable Sublease, Lease Mortg^e or 

Sublease Mortgage. 

(a) If all or any part of any of the Improvements shall be destroyed or damaged in 

whole or in part by fire or other casualty oif any kind or nature (including any casualty for which 

insurance was not obtained or obtainable), ordinary or extraordinary, foreseen or unforeseen. 

Tenant, at its sole cost and e^ense, whether or not insurance proceeds, if any, shall be equal to 

the Casualty Cost, shall proceed diligently to Restore at a cost not less than the Casualty Cost. 

Notwithstanding anything herein to the contrary, (i) Tenant's obligation to Restore or cause the 

Restoration of any Improvement or any portion .thereof demised to a Subtenant pursuant to an 

Excepted Existing Agreement shall be limited to the extent of such Subtenant's obligation to 

Restore pursuant to such Excepted Existing Agreement, (ii) Tenant shall not be obligated to 

Restore or cause the Restoration of any Improvement that Tenant shall not be obligated to insure, 

in accordance with Section 7.04. and (iii) notwithstanding anything contained in this Lease to the 

contrary. Tenant shall not be obligated to Restore or cause the Restoration of any Improvement 

insured at Functional Replacement Cost pursuaiit to Section 7.04 hereof at a cost in excess of 

such level of insurance. 

(b) In no event, shall Landlord be required to Restore any Improvements now or 

hereafter existing or any portion of any thereof or to pay any of the costs or expenses thereof If 

(i) Tenant sh^ fail or rieglect to commence the diligent Restoration of the Improvements or^e 

portion of any thereof so damaged or destroyed, or (ii) having so commenced such Restoration 

shall fail to diligently complete the same in accordance.with the terms of this. Lease, or (iii) prior , 

to the completion of any such Restoration by Tenant, this Lease shall expire or be termmated by 

reason of an Event of Default, then provided that this Lease has not been terminated by Tenant in; 

accordance with Article 9. Landlord may, but shall not be required to, complete such Restoration 

at Tenant's expense and shall be entitled to be paid out of the Restoration Funds, if any, but such 

payment shall not hmit Tenant's obligation to pay Landlord's reasonable Restoration expenses, 

less amounts received by Landlord from the Restoration Funds. In any case where this Lease 
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shall expire or be terminated prior to the completion of the Restoration, Tenant shall (x) account 

to Landlord for all amounts spent in connection with any Restoration which was undertaken, (y) 

pay over or cause Depositary to pay .'over to Landlord, within 30 days after demand therefor, the 

remainder, if any, of the Restoration Funds received by Tenant prior to such termination or 

cancellation, and (z) pay over or cause Depositary to pay over to Landlord, within thirty (30) 

days after receipt thereof, My.Restoration Funds received by Tenant or Depositary subsequent to 

such termination or cancellation. Tenant's obligations under this Section 8.02 shall survive the 

expiration or termination of this Lease. 

Section 8.03. • If pursuant to Section 8.01. insurance proceeds are payable to 

Depositary: 

(a) Subject to the satisfaction by Tenant of all of the terms and conditions of this 

Article 8 Depositary shall pay to Tenant from time to time, any monies which may be received 

by Depositary from insurance provided by Tenant (other than Business Interruption Insurance) 

and any cash deposited with Depositary pursuant to Section 8.06. with any interest earned 

thereon (collectively, the "Restoration Funds'"), but not more than the amount actually collected 

by Depositary upon the loss, together with any interest earned thereon, after reimbursing itself 

therefrom, as well as Landlord, to the extent, if any, of the expenses paid or incurred by 

Depositary and Landlord in the collection of such monies, to be utilized by Tenant solely for the 

Restoration, such payments to be made as follows: 

, ; (i) Prior to cqnnmencing any Re«oratior^ Tenant slM fiirm 

Landlord with an estimate of the cost of such Restoration, prepared by an 

Architect and/orJEngineer 

(ii) The Restoration Fuiids shall be paid to Tenant in installments as 

the P..cetcrcttcn progresses, subject tc Sectisn o.OBianU,,. based upon roi^uiSiti^jUo 

to be submitted by Tenant to Depositary and Landlord in comphance with 

Section 8.04fb'). showing the cost of labor and materials purchased and delivered 

to the Premises for incorporation in the Restoration, or incorporated therein since 
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the previous requisition, and due and payable or paid by Tenant. If any vendor's, 

mechanic's, laborer's, or materialman's lien is filed against the Premises or any 

part thereof, or if any public improvement lien relating to the Restoration of the 

Premises is created or permitted to be created by Tenant and is filed against the 

Premises or any part thereof. Landlord, or any assets of, or funds appropriated to. 

Landlord,^ Tenant shall not be entitled to receive any further installment until such 

lien is satisfied or discharged (by bonding or otherwise). Notwithstanding the 

foregoing, but subject to the provisions of Section S.OSfaViiii. the existence of 

any such lien shall not preclude Tenant fi-om receiving any installment of 

Restoration Funds, provided such lien will be discharged with funds fi-om such 

installment and at the time Tenant receives such installment Tenant deUvers to 

Depositary a release of such lien executed by the lienor and in recordable form. 

(iii) The amount of any installment to be paid to Tenant shall be (A) the 

produrt of (x) the total Restoration Funds and (y) a fi-action, the numerator of 

which is the cost of labor and materials theretofore incorporated (or delivered to 

the Premises to be incorporated) by Tenant in the Restoration and the • 

denominator of which is the total estimated cost of the Restoration, less (B) (1) all 

payments theretofore made to Tenant out of the Restoration Funds and (2) ten 

percent (10%) of the amount so determined, except that no amounts due shall be 

• - withheld-for Architects'and/or Engineers'fees or permitting or other— 

governmental fees in connection with the Restoration or with respect to each 

contractor and subcontractor upon the final completion of each such contraaor's 

and subcontractor's respective work, proyided that the unapplied portion of the 

funds held by Depositary are sufficient to complete the Restoration. All 

disbursements to Tenant shall be.made based upon an Architect's and/pr 

Engineer's certificate for payment in accordance with industry standards.. 

Disbursements may be made for advance deposits for material and contractors to 

the extent that such disbursements are customary in the industry and provided that 
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the unapplied portion of the funds held by Depositary are sufficient to complete 

the Restoration. 

• (iv) Except as provided in Section 8.02fbi. upon completion of and 

payment for the Restoration by Tenant, subject to the rights of any Lease 

Mortgagee, Depositary shall pay the balance of the Restoration Funds, if any, to 

Tenant. If the insurance proceeds are insufficient to pay for the Restoration (or if 

there shall be no insurance proceeds). Tenant shall nevertheless be required to 

- make the Restoration and provide the deficiency in funds necessary to complete 

the Restoration as provided in Section 8.02(a). ^ 

(b) Notwithstanding the foregoing, if Landlord makes any or all of the 

Restoration at Tenant's expense, as provided in Section 8.02031. Depositary shall pay over the 

Restoration Funds to Landlord, upon request, to the extent not previously paid to Tenant 

pursuant to this Section 8.03. and Tenant shall pay to Landlord, within thirty (30) days ^er 

demand, any sums in excess of the portion of the Restoration Funds received by Landlord 

necessary to complete the Restoration. Upon completion of the Restoration, Landlord shall 

deliver to Tenant a certificate, in reasonable detail, setting forth the expenditures made by 

Landlord for such Restoration. 

(c) The requirements of this Article 8 are for the benefit only of Landlord, and no 

subcontractor, contractor, laborer or supplier of materials or other person shall have or acquire 

any claim , against Landlord as a result of any failure of Landlord actually, to undertake or , 

complete any Restoration as provided in Section 8.02 or to obtain the evidence, certifications and 

other documentation provided for herein...^ 

. .(d) Restoration Funds deposited with Depositary shall be invested and reinvested 

t" El'.s.'b!e Investments, and si! interest earned on such invoEtmente shall be added to the 

Restoration Funds. 

Section 8.04. The following shall be conditions precedent to each payment 

made to Tenant as provided in Section 8.03 above: 
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(a) At the time of making such payment, no Event of Default exists. 

(b) The Restoration shall be carried out under the supervision of the Architect 

and/or Engineer, and there shall be submitted to Depositary and Landlord the certificate of the 

Architect and/or Engineer stating that (i) the materials and other items which are the subject of 

. the requisition have been delivered to the Premises (except with respect to requisitions for 

advance deposits permitted under Section 8.03('aViii'l'>. free and clear of all liens and ' « 

encumbrances, and no unsatisfied or unbonded mechanic's or other liens have been claimed, 

except for any niechanic's lien for claims that will be discharged, by bonding or otherwise, with 

funds to be received pursuaiit to such requisition; provided that a release of such lien is delivered 

to Depositary in accordance with Section 8.03("aVii'): (ii) the sum then requested to be withdrawn • 

either has been paid by Tenant or is due and payable to contractors, subcontrartors, materi^men. 

Engineers, Architects or other Persons (whose names and addresses shall be stated), who have 

rendered or furnished services or rnaterials for the work and giving a brief description of such 

services and materials and the principal subdivisions or categories thereof and the several 

amounts so paid or due to each of such Persons in respect thereof, and stating in reasonable detail 

the progress of the work up to the date of such certificate; (iii) no part of such expenditures has 

been made the basis; in any previous requisition (whether paid or pending), for the withdrawal of 

Restoration'Funds or has been made out of the Restoration Funds received by Tenant; (iv) the 

sum then requested does not exceed the value of the services md materials.described in the 

: certificate; (v) the work relating to such requisition has been performed in accordance with any ; 

approved Plans and Specifications for such Restoration, the Master Plans aind all Permits and 

other Requirements; (vi) the balance of the Restoration Funds held by Depositary will be 

sufficient upon completion of the Restoration to pay for the same m full, and stating in 

reasonable detail an estimate of the cost of such completion; and (vii) in the case of the final 

payment to Tenant; the Restoration has been completed in accordance with the approved Plans 

and Specifications for such Restoration, the MasterPlans, the CIP, all Permits and all other 

Requirements. 

. 68 
10182239.19 ' 



(c) There shall be fiimished to Landlord an official search, or a certificate of a 

title insurance company reasonably satisfactory to Landlord, showing that there has not been 

filed any vendor's, mechanic's, laborer's, or materialman's statutory or other similar lien 

affecting the Premises, or any part thereof^ or any public improvement lien with respect to the 

Premises or the Restoration created or permitted to be created by Tenant affecting Landlord, or 

the assets of or funds appropriated to Landlord, which has not been discharged of record (by 

bonding or otherwise), except for any mechanic's lien for claims that will be discharged with 

funds to be received pursuant to the requisition then imder consideration; provided that a release 

of such lien is delivered to Depositarv in accordance with Section 8.03faViiV 

(d) At the time of the final payment to Tenant, Tenant shall have furnished to, or 

obtained from. Landlord, as applicable all of the documentation required by Section 13 .04. 

Section 8.05. In the event of a Material Restoration, Tenant shall furnish to 

Landlord such documentation, plans, specifications and other materials as would be required in 

connection with any Improvement to be made under this Lease and the following: 

(a) within thirty (30) days after demand, payment of the reasonable fees and 

expenses of any architect and/or engineer licensed by NYS and selected by Landlord to review 

the Plans and Specifications and inspect the work; 

(b) at least ten (10) days before the commencement of any work necessary for a 

Material Restoration, complete Plans and Specifications for the Material Restoration prepared by 

the Architect and/or Engineer (provided,- however, if any portion of the Material Restoration is 

done on a "fast track" basis. Tenant shall fiunish to Landlord in lieu of complete Plans and 

Specifications, the Plans and Specifications for each portion of,the work at least ten(10) days 

before the commencement of such portion of the work, and if any portion of the Material 

R pctnr?\tir>p ic nprpccot-if fnr fht* of tHc AiTport Or foT sofcty rcasons. Tenant may deliver 

Plans and Specifications for such portion of the Restoration less than ten (10) days prior to the 

commencement of such portion of the Restoration, but no laiter than the earlier of (i) the Business 

Day following Tenaiit's receipt of such Plans and Specifications, and (ii) the date of 

69 
10182239.19 



commencement of such portion of the Restoration, together with any required Permits with 

respect to the Restoration, which Plans and Specifications shall become the sole and absolute 

property of Landlord if for any reason this Lease shall be terminated (Landlord shall not 

unreasonably refuse to join in or otherwise cooperate in the application for any approval or 

Penhit required hereunder, provided that the Plans and Specifications therefor have been , 

approved by Landlord and such application is made without cost, expense pr liability to, 

Landlord); ' . • 

(c) at least ten (10) days prior to commencement of any work necessary for a 

Material Restoration, a contract, re^onably satisfactory to Landlord, in form assigimble to 

Landlord, made with a reputable and responsible contractor, providing for the completion of the 

Material Restoration in accordance with such Plans and Specifications, free and clear of aU liens, 

encumbrances, security agreements, interests and financing statements relating thereto, and upon 

any termination of this Lease or upon Landlord's re-entry upon the Premises following an Eyent 

of Default (subject to the rights of a Lease Mortgagee imder Section 10.141 prior to the complete 

performance of such contract, a right of Landlord, at its sole option, to (i) obtain an assignment 

of such contract and the contractor's consent thereto, or (ii) terminate such contract wthout 

payment of any penalty or other charge; 

(d) at least ten (10) days prior to commencement of any work necessary for a 

Material Restoration; an assignment to Landlord as security, of the contract so furnished, such j 

assignment to be duly executed and acknowledged by Tenant and consented to by the contractor 

and by its terms to be effective upon any termination of this Lease or upon Landlord's re-entry 

upon the Premises following an Event of Default prior to.the complete performance of such 

contract, , such assignment also to include the benefit of all payments made.on account of said 

contract including payments fnade prior to the effective date of such assignment; 

(e) if Tenant obtains payment or performance bonds (which Tenant may or may 

not obtain in its sole discretion). Tenant sl^ riame Tenant, Landlord and my Superior 

Mortgagee as obligees, and shall deliver such bonds to Landlord promptly upon obtaining them; 

and 

70 
10182235.19 



(f) within sixty (60) days after completion of a Material Restoration, a revised set 

of "as built" plans for such Material Restoration, prepared and certified to be complete and 

correct by the Architect and/or Engineer, and if the Material Restoration induces a change in the 

exterior footprint of an improvement or a new or changed easement or paved area, an ALT A 

survey indicating same, 

Section 8.06. All insurance proceeds received by Tenant (other than proceeds 

of Business Interruption Insurance) in connection with any Restoration which requires payment 

to Depositary pursuant to Section 8.01. shall be deposited with Depositary. If at any time the 

estimated cost of any such Restoration exceeds the net insurance proceeds actually deposited 

with Depositary, then no funds shall be paid by Depositary to Tenant for such Restoration and 

Tenant shall pay for such Restoration from its own funds, until the estimated cost of completion 

of such Restoration does not exceed the unapplied portion of the funds held by Depositary, as 

certified to Landlord by the Architect or Engineer. 

Section 8.07. Subject to Article 9. this Lease shall neither be terminated by 

Tenant nor affected in any manner and the Rental payable hereunder shall neither be reduced nor 

abated by the cessation, interruption or reduction of the operation of the Airport. Subject to 

Article 9. Tenant's obligation to pay Rental shall continue as though the Improvements had not 

been damaged or destroyed and without abatement, suspension, diminution or reduction of any 

kind. The existence of any present or future law notwithstanding, Tenant waives all rights to quit, 

or surrender'all or any part of the Premises by reason of any casualty to the Preinises.'The" ' ' 

- foregoing constitutes an "express agreement to the contrary" as provided in NYS Real Property 

. • Law §227.- • ' 

Section 8.08. Deposits^ may pay to itself out of the monies held by 

Depositary pursuant to this Lease its reasonable charges for services rendered hereunder. Tenant 

shall pay Depositary any deficiency for such charges. , 

Section 8.09.. Tenant's obhaations under this Article 8 arising prior to the 

expiration or termination of this Lease shall ^rvive such expiration or termination of this Lease. 
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ARTICLE 9 

. " COhflDEMNATION 

Section 9.01. 

(a) If all or Substantially all of the Premises shall be taken (excluding a taking of 

the fee interest in the Premises, or any leasehold interest superior to that of the Tenant's, if after 

^ch taking, Tenant's rights under this Lease are not affected) for any public or quasi-public 

purpose by any lawful power or authority by the exercise of the right of condemnation or 

eminent domain or by agreement among Landlord, Tenant and those authorized to exercise such 

right, this Lease and the Term shall terminate and e^qrire on the date of such taking and the 

Rental payable by Tenant hereunder shall be equitably apportioned as of the date of such taking. 

In the event of a taking which is less than all or Substantially all of the Premises and subject to 

Section 9.03. this Lease and the Term shall continue without abatement of the Rental or 

diminution of any of Tenant's obligations hereimder. 

(b) The term "Substantially all of the Prerhises" shall mean such portion Of the 

Premises as, when so taken, would leave remaining a balance of the Premises which, due either 

to the area so taken or the location of the part so taken in relation to the part not so taken, would 

not under then existing economic conditions and applicable Requirements, and after performance 

by Tenant of all covenants, agreements, terms and provisions herein required to be observed or 

performed by Tenant, permit the Restoration of the Airport so as to permit the operation of the 

Aiqjort subrttmti^y in accordance with the terms of tito Lease: 

(c) If all or Substantially all of the Premises shall be taken or condemned as 

provided.iii Section Q.OiraV the av/ard, awards or damages in respect thereof shall be 

apportioned as follows; (i) there shall first be paid to Tenant so much of such award which is for 

nr attrihiitahlft fo rbp yalup nf Tenant'c in thic T pacp imrYjpHiat^ly taking 

(unencumbered by any Lease Mortgage), subject to the rights, if any, of any Lease Mortgagee; 

(ii) there shall next be paid to Landlord so much of the balance of such award, if any, which is 

for or attributable to the value of Landlord's interest in the Land and Improvements as 
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encumbered by this Lease, subject to the rights of My Superior Lessee or Superior Mortgagee,' 

such that the Landlord receives the present discounted value of the experted rental stream 

through the end of the Lease, plus the residual value of the Land and Improvements at the end of 

the Lease, all evaluated as of the date inunediately prior to the taking; and (iii) the remainder, if 

any, shall be paid pro-rata to Landlord and Tenant in their respective shares described in (i) and 

(ii) of this Section gOlfcV 

Section 9.02. For purposes of this Article 9. the date on which a taking shall 

occur shall be deemed to be the earlier of (i) the date on which actual possession of all or 

. Substantially all of the Premises, or a part thereof, as the case may be, is acquired by any lawful 

power or authority pursuant to applicable US or NYS law or (ii) the date on which title to the 

Premises or the aforesaid portion thereof shall have vested m any lawful power or authority 

pursuant to applicable US or NYS law. 

Section 9.03. If less than Substantially all of the Premises shall be so taken, 

this Lease and the Term shall continue as to the portion of the Premises remaining without 

abatement of the Rental or diminution of any of Tenant's obligations hereunder.. Tenant shall 

Restore to the extent of the award(s) received in connection with such taking but shall Restore 

so as to comply with-Requirements and to permit the operation of the Airport to the extent 

feasible in accordance with the terms of this Lease, regardless of the amount of such award, if 

. any .' In the, event of any taking pursuant to this Section 9.03 . the award(s) in respect thereof shall 

be paid iBrst to Tenant to the extraf of tenant's Restoration under this Section 9.03 and then in 

accordance with Section g.Olfcl with respect to the portion of the Premises that has been taken. 

-If the Restoration is a Material Restoration, Tenrmt's award(s) shall be paid to Depositary. 

Subject to the provisions and limitations in this Article 9. Depositary shall make available to 

Tenant as much of that portion of the award(s) as is actually received and held by Depositary, if 

any, less all expenses paid or incurred by Depositary and Landlord in the condemnation 

proceedings, as may be necessary to pay the cost of Restoration of the Critical Airport Areas and 

any other Improvements.. Such Restoration shall be done, and payments by Depositary shall be 

made in accordance with Article 8. If the portion of the award(s) made available to Tenant by 
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Depositary is insufficient for the purposes of paying for the Restoration; Tenant shall be 

required, nevertheless, to make the Restoration and pay any additional sums required for the ' -

Restoration as set forth in Section 9.04. Any balance of the award(s) held by. Depositary 

remaining after completion of the Restoration shall be paid ^ provided above in this 

Section 9.d3. subiect to the rights of anv Lease Mortgagee. 

' Section 9.04. With respect to any Material Restoration required by the terms 

of Section 9.03. the cost of which, as determined in the manner set forth in Section S.OSfalffl. 

exceeds the balance of the condemnation award after payment of the expenses set forth in 

Section 9.03 . then Tenant shall pay the costs of such Restoration until the cost of completion of 

such Restoration does not exceed the unapplied portion of the fiinds held by Depositary, 

S ection 9.05. If the temporary use of all or any part of the Premises shall be 

taken for any public or quasi-public purpose by any lawfiil power or authority by the exercise of 

the right of condemnation or eminent domain or by agreement between Tenant and those 

authorized to exercise such right. Tenant shall give prompt notice thereof to Landlord and the 

Term shall not be reduced or affected in any way and Tenant shall continue to pay in full the 

Rental payable by Tenant hereunder without reduction or abatement, and Tenant shall Restore 

any Improvements so taken when any such Improvements are no longer subject to the taking and 

shall be entitled to receive for itself any award or payments for such use, provided, however, 

that: •, 

(a) if the taking is for a period not extending beyond the Term, and (i) such award 

or payment exceeds Five Milhon Dollars ($5,000,000) Adjusted for Inflation, (ii) occurs during 

the last ten (10) years pf the Term, or (iii) results m,changes or alterations to any of the. . .. 

Improvements and the Restoration of such Improvements to their former condition is a Material 

Restoration, then such award shall'be paid to Depositary. Such Restoration shall be done, and 

payments by Depositary shall be made, in accordance with Article 8. with respect to the portion 

of such award or payment made to compensate for such changes or alterations. With respect to 

the balance of such award or payment. Depositary shall make disbursements to pay Rental to 

Landlord, and the balance, if any, of such award or payment, shall be paid to Tenant. 
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. , (b) ifthe taking is for a period extending beyond the Term, such award or 

payment shall be apportioned between Landlord and Tenant as of the Expiration Date, 

Landlord's share thereof shall be paid to Landlord and Tenant's share thereof shall be paid and 

applied in accordance with the provisions of Section 9.05("a'l: provided, however, that the amount 

of any award or payment allowed or retained for the Restoration of the Improvements and not 

previously applied for siich purpose shall remain the property of Landlord if this Lease shall 

expire prior to such Restoration. 

Section 9.06. In case of any governmental action, not resulting in the taking 

or condemnation of any portion of the Premises, but creatihg 'a right to compensation therefor, in 

connection with the changing of the grade of any road or highway upon which the Premises abut, 

the compensation shall be paid in accordance with Section 9.03. In case of the taking or 

condemnation of any portion of the Premises in connection with any Airport Access Road 

project, this Lease shall continue in full force and effect without reduction or abatement of 

Rental and the award shall be paid to Landlord. In case of "any other governmental action, not 

resulting in the taking or condemnation of any portion of the Premises, but creating a right to 

compensation therefor, including any such action imder the US Quitclaim Deed, this Lease shall 

continue in full force and effect without reduction or abatement of Rental and the award shall be 

paid in accordance with Section 9.05. -

Section 9.07. In the event of a negotiated sale of all or a portion of the 

Premises in lieu of condemnation, the proceeds shall be distributed as provided as in cases of 

condemnatioa 

• Section 9.08. ' Landlord, Tenant imd any Superior Mortgagee or Lease 

Mortgagee shall be entitled to file any claim permitted to such party pursuant to this Article 9 

and otherwise participate in any condemnation or similar proceeding and ail hearings, trials and 

appeals in respect thereof. 

Section 9.09. No^thstanding anything to the contrary contained in this. 

Article 9. in the event of any permanent or temporary taking of all or any part of the Premises, 
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Tenant and its Subtenants shall have the exclusive right to assert claims for any trade fixtures and 

personal property so taken which were the property of Tenant or its Subtenants and for relocation 

expenses of Tenant or its Subtenants, and all awards and damages in respect thereof shall belong 

to Tenant and its Subtenants, and Landlord hereby waives any and all claims to any part thereof; 

provided, however, that if there shall be no separate award or allocation for such trade fixtures or 

personal property or relocation expenses, then such claims of Tenant and its Subtenants, or 

awards and damages, shall be subject and subordinate to Landlord's claims under this Article 9. 

Section 9.10. . Each of the parties shall execute all documents that may be 

required in order to facilitate collection of such awards. 

ARTICLE 10 

(a) Except as expressly provided in this Article 10. neither all nor any part of this 

Lease or the interest of Tenant hereunder or in any Sublease or ithe rentals thereunder shall, by 

operation of law or otherwise, be ^signed or otherwise transferred, and neither the Premises, nor 

any part thereof, nor any property therein shall, by operation of law or otherwise, be sold, 

assigned or otherwise transferred. For purposes of this Article 10. a Change in Control of Tenant 

shall be deemed to be an assignment of this Lease. For the purposes of this Article 10. a 

"r.hanf?ft of Control" shall be deemed to mean (whether accomplished through a sin^e 

transaction or a series of related or unrelated transactions and whether accomplished directly or ' 

indirectly) either (y) a change of ovraership so that fifty percent (50%) or more of all of the , 

voting stock of such corporation, if Tenant is a'corporation, or fifty percent (50%) or more of all 

of the legal and equitable interests in any other business entity, if Tenant is such other business ? 

entity -is trnnsferrert. or t?;) the nnwer direr.tly or indirpotly to Hirprt or ».be Hirprtinn nf 

management and policy of a corporation, partnership, tmst or other business entity, whether 

through ownership of voting securities, by contract, management agreement, or common 

directors, officers or trustees or otherwise is transferred. 

76 



(b) At any time during the Term, provided that (x) the documents referred to in Section 

10.05(d) shall have been delivered to Landlord^ (y) no Event of Default exists and is then continuing, 

and (z) the assignment complies with all Requirements, Tenant shall have the right to assign this Lease 

in its entirety and only in its entirety to a Person (1) of which fifty percent (50%) or more is owned and 

controlled by Tenant, or (2) that owns and controls fifty percent (50%) or more of Tenant, or (3) of 

which fifly percent (50%) or more is owned and controlled by a Person that owns and controls fifty 

percent (50%) or more of Tenant. Except as provided in Section lO.OKdl. if any transaction would 

cause National Express Group PLC to own and control less than fifty percent (50%) of Tenant, such 

assignment shall constitute a Change of Control and shall be void unless approved by Landlord in 

accordance with this Section 10.01 and otherwise made in accordance with the terms of this Article 10 

regarding assignment. 

(c) At any time during the Term after the fifth (5"^ anniversary of the Commencement 

Date, and provided that (i) the documents referred to in Section 10.05(d'l shall have been delivered to 

Landlord, (ii) no Event of Default exists and is then continuing, and (iii) the assignment complies with 

all Requirements, Tenant shall have the right to assign this Lease in its entirety and only in its entirety, 

subject to Landlord's prior written consent, which shall not be unreasonably withheld, to a Person that 

satisfies the conditions set forth in Section 10.07 and possesses and deinonstrates to Landlord the 

financial ability to perform all of.the covenants and conditions provided for in this Lease and has 

officers, directors or managers with the experience to operate a commercial service airport and other 

facilities reasonably similar to the Premises! ' . .. --

(d) If the ownership interests of Tenant or its direct or indirect parent are traded over 

the New York Stock Exchange, American Stock Exchange, NASDAQ, London Stock Exchange or 

other commonly, recognized hereinafter created stock exchange, no change in the ownership of such 

traded entity shall constitute a Change of Control. A transfer of assets of Tenant or its direct or 

indirect parent, including My interest in this Lease, in connection with a business acquisition, 

reorganization, merger or divestiture, shall not constitute a Change of Control hereunder provided that 

the Gross Income for the prior Reporting Year does not exceed 7.5% of the gross revenue for the prior 

Reporting Year of the entity whose assets are transferred. For purposes of determining 
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said percentage of gross revenue, if an unusual event affecting the Gross Income or the gross 

, revenue of Tenant or its direct or indirect parent, as applicable, has occurred during such 

Reporting Year, then the Gross Income, if affected by an unusual event, or the gross revenue of 

Tenant or such direct or indirect parent, if affected by an unusual event, shall be the average of 

the Gross Income or such gross revenue respectively for the three Reporting Years preceding 

said prior Reporting Year. An unusual event affecting Gross Income or the g^oss revenue of 

Tenant or its direct or indirect parent shall include a sale of capital interests or a casualty,' 

condemnation or force majeure event. 

(e) No assignment of this Lease shall be effective unless and until (i) an 

agreement of assignment and assumption, in form and substance approved by Landlord, which 

approval shall not be unreasonably withheld, has been fully executed by Tenant and Tenant's 

assignee and delivered to Landlord, (ii) appropriate Replacement Letters of Credit or other 

security permissible under Article 3 8 have been delivered to Landlord, and (iii) Landlord has 

received the Assignment Participation. 

(f) Except in cormection with an assignment to a Person described in Section 

lO.Olfb'). Tenant shall pay to Landlord, no later than the closing of any assignment, an amount , 

(the " As.sipnTnent Participation'") equal to five jtercent (5%) of the Assignment Net Proceeds (as 

defined in this subsection) relating to such assignment, the assignment is of interests 

representing assets in addition to the Lease Interest, the Assignment Participation shall be equal 

to iSve percent (5%) of the SWF Percentage (as defined in this sulisection) of the Assignment Net 

Proceeds relating to such assignment. "A.s.sipnnient Net Proceeds" shall mean Adjusted Gross 

Proceeds (as defined in this subsection) less (i) the unamortized portion of the First Lease 

Payment (Twenty-four Million Dollars ($24,000,000)) and the aggregate amount drawn by • 

Landlord on the Letters of Credit described in Section SS.OSfaViiil and Section 38.05("ah'iv'). as 

reported on Tenant's then last filed US tax return in accordance with Accoimting Principles, and 

(ii) the unamortized portion of capital investments made by Tenant using Tenant's own funds 

(not including any investments of passenger facility charges, grant monies and investments by 

Subtenants), as reported on Tenant's then last filed US tax return in accordance with Accounting 
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Principles. "Adjusted Gross Proceeds" shall mean Gross Proceeds (as de&ied in this subsection) 

net of an amount equal to the lesser of (i) total arm's-length tranMCtion costs paid to third 

parties, including transfer taxes normally paid by the transferor, but not including other taxes or 

other governmental fees and charges of any kind, and (ii) one-half of one percent (0.5%) of 

Gross Proceeds. "Gross Proceeds" shall mean (xx) with respect to arms-leiigth transactions, all 

value given as consideration for such assignment, and shall include all cash proceeds, the full 

principal amount of all indebtedness assumed or forgiven, the full principal amount of all 

: purchase money notes and debt obligations, and the fair market value of all property or other 

consideration, and (yy) with respect to assi^ments which are not arms-length, the fair market 

value of the Lease Interest. "SWF Percentage" shall mean the percentage that equals the ratio, 

calculated on a fair market value basis, of the value of the Lease Interest to the Gross Proceeds. 

References in this subsection to "fair market vahie" shall mean the fair market value as: 

established by an independent appraisal by a nationally recognized firm, appropriately 

experienced in the valuation of the types of assets in question, reasonably acceptable to both 

parties. Tenant shall deliver to Landlord no later than the closing of an assignment, a statement, 

certified by a CPA, setting forth the amount of Adjusted Gross Proceeds and detailing the 

valuation of every part of the consideration. Tenant shall deliver such further information and 

documentation relating to the assignment as Landlord may reasonably request. . 

(g) Upon an assignment in accordance with this Section 10.01. Tenant shall be 

relieved of any and all liabilities under this Lease arising after such assignment;-provided that all -

such liabilities have been assumed by the assignee. 

(h) Any assignment of this Lease by any assignee of this Lease (whether Tenant's 

assignee or any subsequent assignee) shall be deemed to be an assignment and subject to the ' 

terms of this Article 10 regarding assignment. 

. (a) Except as expressly provided in this Article 10. neither all nor any part of the 

Premises shall, by operation of law or otherwise, be transferred or sublet (the term "sublet" shall 
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be deemed to include franchises, concessions and licenses, whenever used in this Lease) or iased 

or occupied by any Person other than Tenant. Any amendment, modification, supplement, 

extension, renewal or replacement of a Sublease shall be deemed to be a Sublease under this 

Lease. 

(b) No Critical Airport Area shall be sublet, by operation of law or otherwise, or 

used or occupied, by operation of law or otherwise, by any Person other than Tenanf " 

(c) Subjea to the terms of this Article 10. Landlord hereby consents to the 

subletting by Tenant of aiiy portion of the Premises except the Critical Airport Area, provided 

that: 

(i). no Subtenant and/or any of its Affiliates collectively may sublet 

more than twenty-five percent (25%) of more than one "Sublease Area" (as defined in 

Exhibit K); ; 

(ii) the documents referred to in Section 10 OSfel are delivered to 

Landlord no later than fifteen (15) days after the date of the execution of the Sublease; 

(iii) such Sublease complies whh this Lease and all Requirements; 

(iv) the term of such Sublease, including all extensions thereof, 

terminates not later than one day prior to the Expiration Date; 

(v) the Subtenant's officers, directors, managers, employees, or 

- operators have the requisite experience to operate the subleased premises;~ 

(vi) the Subtenant has a net worth efficient to properly operate the 

subleased premises and to meet its obligations under the Sublease; _ . _ 

(vii) . the terms of the Sublease are commercially reasonable terms that 

would be reasonably acceptable to unrelated parties neeotiating at arms-leneth: the rents 

and other payments provided for under the Sublease are market rents that do not decline 

during the term of the Siiblease and are not paid disproportionately at any time during the 

term of the Sublease; and no attempt has been made to avoid Percentage Rent whether by 

minimizing Gross Income or otherwise; and . 
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(viii) no Event of Default is occurring. 

(d) Any sublease of any portion of the Pretnises at any time made by Tenant, or 

any assignee or transferee of the Lease, or transferee or subtenant of any portion of the Premises 

(including any sublease which covers premises that are part of the Premises) or assignment of 

any Sublease, shall be deemed to be a subletting and subject to the terms of this Article 10 

regarding subletting. 

Section 10.03. Except as expresslv provided in this Article 10. neither all nor any 

part of this Lease or the interest of Tenant in any Sublease or the rentals thereunder, and neither 

all nor any part of the Premises shall, by operation of law or otherwise, be assigned, mortgaged, 

pledged, encumbered or otherwise transferred. At any time during the Term from and after the 

fifth (5"^ anniversary of the Commencement Date, Tenant shall have the right to enter into a 

mortgage of its interest in this Lease (a "Lease Morteage"Y in accordance with this Article 10. 

and with Landlord's prior written consent, which it may grant or withhold in its sole discretion, 

provided that: 

(a) Tenant may enter into a Lease Mortgage only in an arms-length transattion 

with an Institutional Lender which shall not be an Affiliate of Tenant; 

(b) No Event of Default shall occur from the time Tenant requests Landlord's 

consent to the Lease Mortgage through the closing of the Lease Mortgage; 

- (cj.Tenant shall, prior to.entering into a Lease Mortgage, and as a condition to the 

effectiveness thereof, notify Landlord of the proposed Lease Mortgage and submit to Lmidlofd a 

copy of the proposed Lease Mortgage, note, and all other related documents, containing inter 

alia, the name and address of the Lease Mortgagee and an effective date not earlier than 30 days ' 

nor later than 120 days after the date of such notice to Landlord; 

(d) Any amendment, modification, supplement, extension, renewal, replacement 

or consolidation of a Lease Mortgage shall be deemed to be a Lease Mortgage imder this Lease; 

(e) Each Lease Mortgage shall expressly state that it is subjert and subordinate to 

this Lease; -
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(f) The entire amount secured by a Lease Mortgage shall be paid to Depositary 

and disbursed only to pay for Capital Improvements in the same manner and on the same terms 

set forth in Article 8. for the disbursement of Restoration Funds to pay for a Material 

Restoration, and such Capital Improvements shall be made in accordance with the terms in 

Article 8 apolicable to a Material Restoration: and 

(g) The transfer of Tenant's interest in this Lease, (i) through the foreclosure of a 

Lease Mortgage,or (ii) through a transfer in lieu of foreclosure or (iii) to a purchaser of Tenant's 

interest in this Lease following a foreclosure or a transfer m lieu of foreclosure shall be deemed 

to be an assignment and subject to the terms of Section lO.Olfa'l regarding assignment and all 

other relevant provisions of this Article 10. 

The foregoing conditions shall in no way diminish Landlord's right to withhold, in its sole 

discretion, consent to any Lease Mortgage. 

Section 10.04. Except as expressly or otherwise provided in this Article 10. 

neither all nor any part of a Subtenant's interest in any Sublease or any part of the Premises shall, 

by operation of law or otherwise, be mortgaged, pledged, encumbered or otherwise transferred. 

SubJ^ to the terms of this Article 10. Landlord hereby consents to the mortgaging by any . 

Subtenant of its subleasehold interest in its Sublease, provided that: 

(a) If the Subtenant shall be ah Affiliate of Tenant, no Event of Default shaU be 

occurring at the time of the closing of the Sublease Mortgage; 

' .(b) The Sublease shall comply with this Lease; ; •: 

(c) The Subtenant shall not be in default under the terms of its Sublease beyond 

'any applicable notice and grace periods and shali not have violated any of the terms of this Lease 

which apply to Subtenants; 

(d) The Sublease Mortgagee shall be an Institutional Lender and shall not be an;. 

Affiliate of the Subtenant; 
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(e) Tenant shall submit to Landlord true and complete copies of the Sublease 

Mortgage, note and all other related documents no later than thirty (30) days after the closing of. 

the Sublease Mortgage; 

(f) The transfer of Subtenant's interest in its Sublease, through the foreclosure.of 

a Sublease Mortgage or through a transfer in lieu of foreclosure or to a purchaser of Subtenant's 

interest in its Sublettse following a foreclosure or transfer in lieu of foreclosure shall be deemed 

to be a subletting and subject to the terms of this Article 10 regarding subletting, except that with 

, respect to a Sublease Mortgage covering any part of the Aeronautical Area, any such transfer 

also shall be subject to the prior written approval of Landlord, as provided in Section .10.04(61: 

(g) Any Sublease Mortgage covering any part of the Aeronautical Area shall be 

subject to the prior written approval of Landlord, which it may grant or withhold in hs sole-

discretion; except that such prior written approval shall not be unreasonably -withheld, and shall 

be deemed given i^ after thirty (30) days notice thereof by Tenant, reasonable objection is not 

made by Landlord in -writing; pro-vided that at least 100,000 building square feet of terminal 

facilities must be in existence and operational and not subjea to a mortgage at all times during 

the Term; and provided further that with respect to Sublease Mortgages in connection with the 

development of terminal facilities additional to those required by this Section 10.04(61 

("Additional Terminal Facilities"), (i) the Sublease Mortgage(s) of such Additional Terminal 

. Facilities comply -with this Lease and (ii) either (A) the aggregate square footage of Additional 

Terminal Facilities subject to mortgage is less than fifty percent (50%) of Additional Terminal 

Facilities, or (B) if the aggregate square footage of Additional Terminal Facilities subjert to 

mortgage shall be fifty percent (50%) or more of Additional Terminal Facilities, Termt. , 

demonstrates that such Additional Facilities -will enhance the performance and efficiency of the 

Airport for airlines, passenger, shippers and other airport users; and 

(h) The entire amount secured by any Sublease Mortgage covering any part of the 

Aeronautical Area shall be paid to Depositary and disbursed only to pay for Capital ' 

Improvements in the same manner and on the same terms set forth in Article 8 for the 

disbursement of Restoration Funds to pay for a Material Restoration, and such Capital 
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Improvements shall be made in accordance with the terms in Article 8 applicable to a Material 

Restoration. 

Section 10.05. 

(a) Any attempted or purported (i) assignment of this Lease, (ii) Sublease by 

Tenant or an Affiliate of Tenant, (iii) Lease Mortgage, or (iv) Sublease Mortgage by an Affiliate 

of Tenant, that is not in accordance wth this Article 10 shall be null arid void and an Event of 

Default. In addition to any rights and remedies that Landlord may have, in the event of any 

attempted or purported assignment of this Lease not in accordance with this Article 10. Landlord 

may collect Rental from the assignee. Any attempted or purported Sublease by a Person not 

Tenant or an Affiliate of Tenant or Sublease Mortgage by a Person not an jMFiliate of Tenant not 

in accordance with this Article 10 shall be null and void and a Defrult. If the Premises or any 

part thereof shall be transferred, sublet or used or occupied by any Person other than Tenant, 

whether or not in violation of this Lease, Landlord may, after an Event of Default, collect rent 

and other sums due under the Sublease from the Subtenant or other occupants or otherwise due, 

from any occupants. Landlord may apply the net amounts colleaed to the Rental. The consent 

by Landlord to an assignment, transfer, encumbering or subletting pursuant to any provision of 

this Lease shall not in any way be consider^ to relieve Tenant from obtaining, where otherwise 

required tmder this Lease, the ejqsress prior consent of Landlord to any other or further 

assignment, transfer, encumbering or subletting or any amendment, modification or renewal of 

any Sublease or any amendmeiit, modification, renewal or consolidation of any Sublease 

Mortgage or Lease Mortgagee. Tenant shall reimburse Landlord for all reasonable costs which 

may be incurred by Landlord in connection with any proposed Sublease, Lease Mortgage, or , , ^. 

assignment of this Lease, including reasonable attorneys' fees and disbursements and, if 

applicable, the reasonable cost of making investigations as to the acceptability of a proposed 

Subtenant, Lease Mortgagee, or assignee in accordance with this Lease. Neither any assignment 

of this Lease,' nor any subletting, occupancy or use of the Premises or any part thereof by any 

Person other than Tenant, nor any collection of rent by Landlord from any Person.other than 

Tenant, nor any application of any such rent as provided in this Article 10. nor any mortgaging 
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" of this Lease or any part thereof, or of any Sublease, nor any direct dealing by Landlord with any 

assignee. Subtenant, occupant. Mortgagee or Lease Mortgagee, shall under any circuihstaiices be 

deemed a waiver of any of the provisions of this Article 10 or, except upon an assignment in 

accordance with this Article 10. relieve, impair, release or discharge Tenant of its obligations 

fully to perform the terms of this Lease on Tenant's part to be performed and Tenant shall, 

remain fully and primarily liable therefor. 

(b) In no event shall Tenant assign or mortgage this Lease nor sublet all or any 

portion of the Premises, if (i) on the date of such transfer an Event of Default exists, or (ii) such, 

assignment, subletting or mortgaging would be in violation of any Requirement, and any such 

attempted or purported assigrunent, mortgage or sublease shall be null and void. 

(c) In no event shall any Subtenant assign or mortgage its Sublease nor sublet all 

or any portion of the premises sublet thereby, if (i) on the date of such transfer such Subtenant is 

in defeult beyond any applicable notice and grace periods under its Sublease, or (ii) such 

assignment, subletting or mortgaging would be in violation of any Requirement, and any such 

attempted or purported assignment, mortgage or sublease shall be null and void. 

(d) Tenant shall, prior to the effective date of any assignment of this Lease, and as 

a condition to the effectiveness thereof, give notice to Landlord of the proposed assignment and 

submit to Landlord the following documents and information: 

(i) m original ^idavit of the proposed assignee or m authorized 

officer, managing member or general parmer thereof, setting forth (x) in the case of a . 

partnership, the names and addresses of all general partners thereof and all other parmers 

~ . of the proposed assignee having a ten percent (10%) or greater ownership interest in the 

proposed assignee, (y) in the case of a corporation (other thm a corporation whose 

common stock is traded ever the New York £tcck Exchange, Annericas Stock Exchange, 

Nasdaq, London Stock Exchange, or other commonly recognized hereinafter created 

stock exchange with disclosure requirements at least as demanding as the disclosure 

- requirements of the foregoing exchanges), the names and addresses of all Persons having 
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ten percent (10%) or greater record ownership of stock in, and all directors and officers 

of, the proposed assignee, and (z) in the case of a limited liability company, real estate 

investment trust, or any other entity, the names and addresses of all Persons (including 

members, if applicable) having a ten percent (10%) or greater ownership interest in such 

entity; 

(ii) . such other documents and financial and other information as 

Landlord may reasonably request, within fifteen (15) Business Days after the receipt of 

all other documents and information required by this Section 10.05. to permit the 

evaluation of such assignee in accordance with this Article 10: and 

(iii) true and complete copies of the agreement between Tenarit and the 

assignee, setting forth the consideration for the assignment, the agreement of assignment 

and assumption and all other related documents, togrther with an affidavit of Tenant 

affirming that other than such attached documents, there are no other documents related 

to the assignment. 

(e) In each instance wherein Tenant desires to effect a Sublease, Tenant shall 

submit to Landlord, no later than fifteen (15) Business Days after the execution of the Sublease, 

and as a condition to the effectiveness thereof, the following documents and information: 

(i) an original affidavit of the Subtenant or an authorized officer, 

• managing member or general parmer thereof setting forth (x) in the case, of a 

~ partnership, the tiaines and addresses;of all general partners thereof and all other parmers 

of the Subtenant having a ten percent (10%) or greater ownership interest irj the 

Subtenant, (y) in the case of a corporaiibri (other than'a cbrporffioh whose corhmoh stock 

is traded over the New York Stock Exchange, American Stock Exchange, Nasdaq, 

Stock Fvrhanrtf* or nthpr recognized h£r2i:i2Scr a'catcd ctccI: 

exchange with disclosure requiremients at least as demanding as the disclosure 

requirements of the foregoing exchanges), the names and addresses of all Persons having 

, teii percent (10%) or greater record, ownership of stock in, and all directors and officers of 
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the Subtenant, and (z) in the case of a limited liability company, real estate investment 

trust or any other entity, the names and addresses of all Persons (including members, if 

apphcable) having a ten percent (10%) or greater ownership interest in such entity; and 

(ii) such other documents and financial and other information ?s . 

Landlord may reasonably request, within fifteeii ( 15) Business Days after the receipt of 

all other documents and information required bv this Section 10.05. to permit the 

evaluation of the Sublease and Subtenant in accordance with this Article 10: and 

(iii) true and complete copies of the.agreement between Tenant and the 

Subtenant, setting forth all terms of the Sublease including Rental and all other related 

documents, together with an affidavit of Tenant affirming that other than such attached 

documents, there are no other documents that comprise or modify the Sublease, and 

whether or not the Subtenant is an Affiliate of Tenant. 

Section 10.06. The fact that a violation or breach of any of the terms, provi.sinns 

or conditions of this Lease results from or is caused by an act or omission by any Subtenant, or 

any other occupant of the Premises shall not relieve Tenant of Tenant's obligation to cure the 

same, except that Tenant shall not be required to cure any such violation or breach caused by the 

act or omission of a Subtenant under an Excepted Existing Agreement if such act or omission is 

not in breach of such Excepted Existing Agreement. 

; Section 10.07. No Suble^e, assignment, pxtfansfer pursuanLto a mortgage,:,.. 

foreclosure or in lieii of foreclosure or otherwise, shall be penmttedWder this Lease, and any 

such Sublease, assignment or transfer shall be void and of no force and effect, unless the 

. proposed Subtenant,• assignee, or transferee and all of its officers^' directors," general partners'and , 

management employees and all Persons having an equity or beneficial interest (whether by loan 

• thereto, stock cvnership therein, or any other form-cf financial interest) of ten percent (10?^) or 

more in such Persons shall have a good reputation for honesty, inte^ty, good fmth, fair dealing 

and financial responsibihty and none of the foregoing Persons (i) shall have been indicted for, or 

convicted of a crime in any jurisdiction, or be then the subject of a grand jury investigation 
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therefor, (ii) shall have been suspended or otherwise disqualified from entering into contracts 

with any governmental agency, (iii) shall be the subject of any pending action or proceeding to 

enforce rights of NYS or any subdivision thereof, or any agency, department, public authority or 

public benefit corporation thereof^ which action or proceeding is based on allegations of fraud or 

misrepresentation or, in Landlord's reasonable judgment, other matters that will affect whether 

such party can perform its obligations with respect to this Lease, or (iv) shall have received any 

notice of a default which remains uhcured by NYS or any subdivision thereof, or any agency, 

department; public authority or any public benefit corporation thereof. ' ,, .-• 

SectiQnJ0,08• Any Person to whom Tenant's interest under this Lease passes by 

operation of law or otherwise shall be bound by the provisions of this Article 10. Any 

assignment. Sublease, Sublease Mortgage, Lease Mortgage, pledge, encumbrance or transifer by 

Tenant in contravention of this Article 10 shall be void and of iio force and effect. • 

Section 10.09. Notwithstanding anvthine to the contrary in this Lease (whether or 

not Landlord's consent shall have been given or not required pursuant to this Article lOj. if the 

consent of the FAA, the Secretary or any other Governmental Authority is required to effect any 

assignment of this Lease or any subletting of all or any portion of the Premises, or any 

mortgaging of Tenant's interest in this Lease, or any mortgaging of a Subtenant's siibleasehold 

interest in a Sublease, such assignment, subletting or mortgaging shall be void and of no force or 

effect unless such consent(s) shall have been obtained by Tenant. 

, Section 10.10. Subiect to the provisions of Excepted Existing Agreements, each 

Sublease shall provide that (i) it is subjea and subordinate to ̂ s Lease and the matters to which 

this Lease is subject and subprdmate, (iilthe Subtenant thereunder will not pay rent or other 

sums under such Sublease for more than one (1) month in advance (excluding security and other 

deposits required under such Sublease), except that if the rent under a Sublease does not exceed 

One Thousand Dollars ($1,000) Adjusted for Inflation per month, the Subtenant thereunder may 

pay rent for up to twelve (12) months in advance if such advance rent payment is in accordance 

with good and accepted practices for similarly sized coinmercial service airports in the US, (iii) 

the Subtenant thereunder and Tenant will deliver copies of all notices of default under the 
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Sublease to Landlord at the same time that such notices are sent to the defaulting party in 

accordance with the provisions for notice to Landlord contained in Article 25 and any such 

notice of default from a Subtenant shall be deemed to be effective only when a copy thereof has 

been delivered to Landlord as set forth in Article 25 and (iv) at Landlord's option, on the 

termination of this Lease pursuant to Article 24. such Subtenant will attom to, or enter into a 

direa lease on the tenris of,such Subtenant's Sublease with. Landlord; provided that neither 

Landlord, nor anyone claiming by, through or under Landlord, shall be: 

(a) liable for any act or omission of any prior landlord (including, any then 

defaulting landlord), except to the extent that such act or omission is continuing; 

(b) subject to any offsets or defenses that such Subtenant may have against any 

prior landlord (including, any then defaulting landlord) except as provided in Section 10.10(d) 

(c) bound by any payment that such Subtenant might have paid to any prior 

landlord, (including, any then defaulting landlord), or any other Person of (i) rent or any other 

charge payable under such Subtenant's Sublease for more than three (3) months in advance, 

except as provided in this Section 10.10. or (ii) any security deposit which shall not have been 

delivered to Landlord; 

(d) bound by any covenant to imdertake or complete any construction of the 

Improvements or any portion thereof demised by the Sublease, provided that such Subtenant 

shall have the right, to the extent set forth in its Sublease, to complete any such construction and -

Improvements and to offset against the rent under such Sublease, the reasonable costs incurred 

. by Subtenant in-connectionvrith such construction; • - " ' 

(e) boimd by any obligation to make any payment to the Subtenant, provided that 

if tne obligation to make any sucn payment is set ibrtli in the Sutneasej.Subtenant snail have the 

right, to the extent set forth in such Sublease, to offset against the rent under such Sublease, the 

amount of such payment; or 
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(f) bound by any Sublease or amendment thereto or modification thereof which 

, reduces the basic rent, additional rent, supplemental rent or other charges payable under the 

Sublease (except to the extent equitably reflecting a reduction m the space covered by the 

Sublease), or shortens the term thereof, or increases the obligations of the landlord thereunder, 

made without the written consent of Landlord. 

Section 10.11. Landlord shall execute (with acknowledgment) and deliver a 

Subordination, Nondisturbance and Attornment Agreement in connection with any Sublease, or 

Sublease Mortgage, within thirty (30) days ailer receipt fi-om Tenant of six (6) originals of such 

agr^ment, each executed (with acknowledgment) by ail parties thereto other than Landlord, 

provided that the Sublease and Subtenant, and Sublease Mortgage and Sublease Mortgagee, if 

applicable, comply with this Lease. 

(a) Section 10.02(cl("i'l shall not apply to a Sublease by Tenant to an Affiliate of 

Tenant of all or any portion of the Premises other than the Aeronautical Area. Therefore, the 

Tenant may sublet, in accordance with this Article 10 (except Section 10.02('c¥i')'). all or any 

portion of the Premises other than the Aeronautical Area to an Affiliate of Tenant, and such 

Affiliate may mortgage, in accordance with this Article 101 all or any portion of the Premises it 

so sublets. Any assignment of such Sublease to a Person not an Affiliate of Tenant and any sub-

subletting of any of the premises covered by such Sublease shall be in accordance with this 

Article 10. including Section 10.02("c¥i'). ; 

(b) Nothing in this Lease shall preclude Tenant from pledging the net income (net 

of all operating and maintenance expenses and P-ent)-under this Lease, for any purpose, provided 

that no other iiiterest in this Lease is pledged except in accordance with the terms of this Article 

10 flpntirnhiA a T NotbTT?^thlf fhsU prsclud? E!iy Subt?!22Zlt th2t ic 

not an Affiliate of Tenant fi-om pledging the net income (net of its operating and maintenance 

expenses and all rent due under its Sublease) it derives fi-om the prendises sublet under its 
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Sublease and the operations thereon, provided that no other interest in its Sublease is pledged, 

except in accordance with the terms of this Article 10 applicable to Sublease Mortgages. 

(c) Nothing contained in this Lease shall preclude Tenant, on an arm's-length ^d 

commercially reasonable basis and pursuant to a written agreement, and subject to Requirements, 

from entering into any operating or sendee contracts, subcontracting, or otherwise agreeing with 

others, for the performance of any work or services at the Premises, including the Critical 

Airport Area, provided that: (i) the overall administration and control of the Premises is exer

cised by Tenant; (ii) such agreement does not reduce the Gross Income to be received by Tenant 

except to a de minimus extent, other'than where such agreement provides for a demonstrable 

enhancement of performance and efficiency of the Aiiport for airlines, passengers, shippers and 

other users of the Aiiport and is not entered into to avoid or reduce Percentage Rent ; and (iii) if 

such agreement is for a period in excess of thirty (30) days, including all renewals thereof, such 

agreement grants Landlord, upon Landlord's entry on the Premises, repossession of.the 

Premises, assumption of control of the Premises, engagement of an Operator pursuant to Section 

23.09. operation of the Premises, or termination of this Lease, in each case in accordance with 

this Lease or by law, the unconditional option, without penalty or premium, upon thirty (30) 

days' prior notice, to terminate such agreement or to assume and accept an assignment of such 

into such agreements providing for more than thirty (30) days'.prior notice of cancellation, with 

Landlord's prior written"approval, which shall not be unreasonably withheld. 

Section 1013. To secure the prompt and full payment by Tenant of the Rental and 

the faithful performance by Tenant of all the other terms and conditions herein contained on its • 

part to be kept and performed, Tenant hereby assigns, transfers and sets over unto Landlord all of 

Tenant's right, title and interest in and to all Subleases and hereby confers upon Landlord, its 

agents and representatives, a right of entry in, and sufficient possession of, the Premises to permit 

and insure the preservation of the Premises and the collection by Landlord of the rentals and other 

sums payable under the Subleases. Tenant agrees to execute and deliver to Landlord, upon 

Landlord's request, an Assignment of Leases and Rents, to be recorded in the land records 
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resUting the foregoing assignment. The exercise of the right of entry and possession by Landlord 

• shall not constitute an eviction of Tenant from the Premises or any portion thereof and should said-

right of entry and possession be denied Landlord, its agents or representatives. Landlord, in the 

-exercise of said right, may use all requisite force to gain and enjoy the same without responsibility 

or liability to Tenant, its servants, employees, guests, or invitees, or any Person whomsoever; 

provided, however, that such assignmeiit shall be subject to the license hereby granted to Tenant -

to exercise all rights of the landlord imder the Subleases and to collect the rentals and other sums 

as they become diie thereimder so long as (a) no Event , of Default shall have occurred, (b) this ' 

Lease and the Term shall not have been cancelled or terminated pursuant to the terms, covenants 

and conditions hereof and (c) no repossession occurs under a dispossess warrant or other re-entry 

or repossession by Landlord under the provisions hereof or applicable law, and fiirther provided • 

that such assignment shall be subject and ^bordinate to the rights of a Lease Mortgagee arid a 

Sublease Mortgagee of an i^liate of Tenant under Sectiori.10.14 and Landlord will not enforce . 

its rights under any such Assignment of Leases arid Rents so long as any Lease Mortgage or 

Sublease Mortgage of an Affiliates of Tenant shall be in effect. 

Section 10,14. •- . 

(a) If Tenant shall mortgage Tenant's interest in this Lease to a Lease Mortgagee ' 

in accordance with this Article 10. Tenant shall give Landlord prompt notice of such Lease 

Mortgage and furnish Landlord with a complete and correct copy of each ^ch Lease Mortgage, , 

certified as such by Tenant or such Lease Mortgagee, together with the name and address of such 

Lease Mortgagee. After receipt of the foregoing, (i) Landlord shall not accept a voluntary ; , 

surrender of this Lease, without such Lease Mortgagee's consent and (ii) Landlord shall give to 

such Lease Mortgagee, at the address of such Lease Mortgagee set forth in such notice, and 

otherwise in the manner provided by Article 25. a copy of each notice of Default concurrently 

with the giving of any such notice of Default thereafter ^ven by Landlord to Tenant.- Such , 

Lease Mortgagee (i) shall thereupon have a period of ten (10) days mpre than that given to : 

. Tenant in each instance in the case of a Default in the payment of Rental,, and thirty (30) days . 

more than that given to Tenant in each instance in the case of any other Default, for remedying 
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the Default, or causing the same to be remedied, and (ii) shall, within such peiiods and otherwise 

as herein provided, have the right to remedy such Default or cause the same to be remedied, and 

during such period Landlord shall not terminate the Lease nor shall it resort to any of its 

remedies on accoimt of such default. Landlord shall accept performance by a Lease Mortgagee 

(or its designee or nominee) of any covenant, condition or agreement on Tenant's part to be 

performe'd hereunder with the same force and effect as though performed by Tenant. 

. cannot reasonably be cured by such Lease Mortgagee within the period set forth in 

), such Lease Mortgagee shall have as long as is reasonably required in order to 

cure such Default, provided that within such period such Lease Mortgagee shall have delivered 

to Landlord its written agreement to take the action described in clause (i) or (ii) below and 

thereafter, m good faith, shall have commenced promptly either (i) to cure the Default and to 

prosecute the same with diligence and continuity to completion, or (ii) if possession of the 

Premises is required in order to cure the Default, or if such cure is not possible, to institute 

foreclosure proceedings and obtain possession directly or through a receiver, md to prosecute 

such proceedings with diligence and continuity and, upon obtaining such possession, commence 

promptly to cure the Default and to prosecute the same to completion with diligence and 

continuity, provided that during the period in which such action as set forth in clauses (i) or (ii) 

of this Section 10. Mfbl is being taken (and any foreclosure proceedings are pending), all of the 

other obhgations of Tenant under this Lease, to the extent that they are reasonably susceptible to " 

being performed by such Lease Mortgagee, are being performed and during such period 

Landlord shall not terminate the Lease nor shall it resort to any of its remedies on account of 

suchDefaulti However, at any time after the delivery of the aforementioned agreeinent, such 

Lease Mortgagee may notify Landlord, in ^ting, that it has relinquished possession of the 

Premises or that it will not institute foreclosure proceedings or, if such proceedings have been 

commenced, that it has discontinued them, and in such event, such Lease Mortgagee shall have 

no further liability under such agreement froin and after the date it delivers such notice to 

Landlord (except for any obligations that accrued prior to the date it delivers such notice), and 
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thereupon. Landlord shall have the unrestricted right to terminate this Lease and to. take any. other 

action it deems appropriate by reason of any Default, and upon any such termination the 

provisions of Section 10.14("d'> shall apply. Notwithstanding anything herein contained to the 

contrary, provided such Lease Mortgagee shall have otherwise complied with the provisions of 

this Section 10.14. such Lease Mortgagee shall have no obligation to cure any Defaults which 

are not susceptible to being cured by such Lease Mortgagee. -

(c) Except as provided in Section lO.Mfb'l. no Lease Mortgagee shall become . 

liable under the provisions of this Lease unless and until such time as it becomes, and then only 

for as long as it remains, the owner of the leasehold estate created hereby. In the event that a 

Lease Mortgagee shall become the owner of such leasehold estate, such Lease Mortgagee shall 

not be bound by tiny modification or amendment of this Lease made subsequent to the date of the 

Lease Mortgage and delivery to Landlord ofthe notice provided in Section lO.HIal hereof and 

prior to its acquisition of such interest, except the Amendments of Lease m accordance with 

Section 2.02. or unless such Lease Mortgagee shall have consented (which consent shall not be 

unreasonably withheld or delayed) to such modification or amendment. Such Lease Mortgagee 

shall have thirty (30) days to consent or deny consent to any such modification or amendment. 

(d) In the c^e of a termination of tto Lease by reason of any Event of Default, 

Landlord shall give prompt notice thereof to each Lease Mortgagee whose n^e and address 

Landlord has received pursuant to notice made in compliance with the provisions of Section 

iOJ4(a), at the address of such Lease Mortgagee set forth in such notice, and otherwise in the 

manner provided by Article 25. Landlord, on written request of such Lease Mortgagee made any" 

time within ten (10) days after the jgiving of such notice by Landlord, shall approve or reject as a ; 

new tenant under this Lease, such Lease Mortgagee (or its designee or nominee), in its sole 

discretion.. If Landlord approves the proposed iiew tenant under this Lease, Landlord shall 

promptly execute and deliver a new lease of the Premises to such Lease Mortgagee (or its 

designee or nominee), for"the remainder ofthe Term upon all the covenants, conditions, i 

limitations md agreements herein contained, provided that such Lease Mortgagee (or its 

; designee or nominee) (i) shall pay to Landlord, simultaneously with the delivery of such new 
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lease, all Rental and other charges due under this Lease up to and including the date of the 

commencement of the term of such new lease and all expenses, including reasonable attorneys' 

fees and disbursements and court costs, incurred by Landlord in connection with the Event of 

Default by Tenant, the termination of this Lease and the preparation of the new lease, (ii) shall 

cure all Defaults existing under this Lease which are susceptible to being cured by such Lease 

Mortgagee (or its designee or nominee), and (iii) shall satisfy all of the conditions and 

qualifications required of an assignee of this Lease under this Article 10. 

(e) Any such new lease and the leasehold estate thereby created shall, subject to 

the same conditions contained in this Lease, continue to maintain the same priority as this Lease 

with regard to any Superior Mortgage, Superior Lease or any other lien, charge or encumbrance 

on the Premises or any part thereof or this Lease. Concurrently with the execution and delivery 

of such new lease, Landlord shall assign to the tenant named therein all of its right, title and 

interest in and to monies (including insurance and condemnation proceeds), if any, then held by 

or payable to Landlord or Depositary which Tenant would have been entitled to receive but for 

termination of this Lease, and any sums then held by or payable to Depositary shall be deemed to 

be held by or payable to it as Depositary imder the new lease. 

(f) Upon the execution and delivery of a new lease under this Section 10.14. all 

Subleases which theretofore have been assigned to, or made by. Landlord shall be assigned and 

transferred, without recourse, by Landlord to the tenant named in such new lease. Between the 

date of termination of this Lease and the date of execution of the new lease, if a Lease Mortgagee 

shall have requested such new lease as provided in Section lO.HidV Landlord shall not cancel 

any Subleases or accept any cancellation, termination or surrender thereof (unless such _. 

termination shall be effected as a matter of law on the termination of this Lease) or enter into , 

new Subleases without the consent of the Lease Mortgagee. 

(g) If at any time more than one Lease Mortgage miade in accordance with this , 

Article 10 encumbers Tenant's interest in this Lease, Landlord shall recognize only the Lease 

Mortgagee (i) whose Lease Mortgage is most senior in lien, (ii) that satisfies or designates a new 

tenant that satisfies all of the conditions and qualifications required of an assignee of this Lease 
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(h) under this Article 10. and (iii) which has requested a new lease of the Premises 

within the time period set forth in Section lO.Mfdl as the Lease Mortgagee entitled to the rights 

afforded bv this Section 10.14. 

ARTICLE 11 

AIRPORT AID 

Section 11.01. To the extent determined by Tenant to be necessary or desirable, 

Tenant may in its sole discretion, apply for or otherwise seek from the US airport aid or other aid 

that may be available with respect to the Premises, including passenger facility charges or similarly 

charged user fees, for the cost of runways, taxiways, terminals, master planning and other 

Improvements at the Premises. Tenant in its management,, operation, maintenance and use of the 

Airport and any part thereof, shall use any funds acquired from the US for the use intended and in 

compliance with all Requirements, 

Section 11.02. 

(a) If the FAA or any pther US Governmental Authority having jurisdiction relating 

to the grant of US funds with respect to the Premises shall make any orders or regulations 

respecting the performance by Landlord or Tenant, Tenant shall promptly comply therewith at its 

expense. In addition to the foregoing, whether or not the FAA or any other US Governmental 

Authority having jurisdiction as aforesaid, specifically directs such-compliance. Tenant agrees that 

it will comply with such directions, orders, regulations and requirements as may be reasonably 

given by Landlord to comply with any grant agreements with respect to the Premises, project -

applications, the assurances set forth therein and any other US obligations or restriaions with 

respect thereto, including, without limiting the foicgoing, the obligations or restrictions with respect 

to FAA Agreements. 

(b) Landiord represents that It IS not, as 01 tne ciate nereot, in breacn ot any FAA , 

Agreements. Landlord shall not violate any FAA Agreements and shall perform its obligations 

thereunder to the extent that (i) such obligations can not be.performed by Tenant or are obligations 

that Landlord has agreed to perform pursuant this Lease, and (ii) Landlord incurs no cost 
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thereby, except such costs that Landlord has agreed to incur in connection with the receipt of 

federal funds for the projects or phases of projects set forth in Exhibit S. 

fcl Exhibit S sets forth federally funded projects or phases of federally funded 

projects to be completed by Landlord. Exhibit T sets forth federally funded projects or phases of 

federally funded projects to be transferred to and completed by Tenant. As of the .Commence

ment Date and in connection with the grants set forth in Exhibit T. Landlord assigns to Tenant all 

federal fonds provided or to be provided under such grants that are not retained by Landlord to 

complete Landlord's obligations and not paid or owed to third parties for work formerly done or 

required to be done by Landlord in accordance with the terms hereof^ as set forth in Exhibit T.' 

Section 11.03. Except as set forth in Section 11.04. Tenant waives the right to 

receive any NYS matching funds in connection with US grants in furtherance of the development 

and operation of the Premises and agrees not to make any application for, or seek any NYS 

matching funds. 

Section 11.04. If) prior to the fifth (5"') anniversary of the Commencement Date, 

the US terminates the Mihtary Joint Use Agreement, for any reason other than as a result of an 

act of war, (a) Landlord will use reasonable efforts to assist Tenant in obtaining equipment from . 

the FAA or other Governmental Authorities to meet the FAA's Aircraft Rescue and Fire Fighting 

requirements on an interim basis, and (b) if Tenant obtains and uses FAA Airport Improvement 

Project entitlement funds to purchase such equipment. Tenant shall be entitled to apply for, seek, 

receive and accept any NYS matching funds, in connection with such FAA funds, which may be-

available to other airports. . . ' 

- — Section 11.05'. -Landlord agrees to reasonably coojjerate with Tenant, at Tenant's 

sole cost and expense, if required in connection with Tenant's application for US grants in 
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ARTICLE 12 

Tenant shall maintain the Premises in a good and safe . . 

operating condition, take good care of the Premises, and keep and maintain the Premises,in 

accordance with gOod and accepted practices for similarly sized commercial service airports in. 

the US and make all repairSi including all necessary replacements, renovations, alterations and 

additions r"Repairs"Y therein and thereon, interior and exterior, structural and nonstructural, 

ordinary and extraordinary, foreseen and unforeseen, necessary or appropriate to keep the same 

in accordance with good and accepted practices for similarly sized commercial service airports in 

the US, whether or not necessitated by wear, tear, obsolescence or defects, latent or otherwise, 

provided, however, that Tenant's obligations with respect to a Restoration resulting from a 

casualtv or condemnation shall be as provided in Article 8 and Article 9. Tenant shall not 

commit or suffer, and shall use all reasonable precaution to prevent, waste, damage or injury to 

the Premises.. Without limiting the generality of the foregoing. Tenant shall in all events take 

such action, including,.all maintenance and Repairs necessary, or which the FAA deems 

necessary, to fully comply with 14 C.F.R. Part 139. • . 

Section 12.02. Except as otherwise expressly provided in Section 2.02. . 

Section 11.02(1)1. Section 20.04. and Article 35. (a) Landlord shall not be required to i^nish any 

services, utilities or facilities whatsoever to the Premises, nor shall Landlord have any duty or 

•obligation to make any alteration, cl^ge, improvement, replacement. Restoration or Repair to, 

nor to demolish, any Improvements or to. rhaintain or manage the Premises, and (b) Tenant 

assumes the full and sole responsibility for the condition, operation. Repair, iteration, . . 

demolition, construction, change, improvement, replacement. Restoration, maintenance and 

management of the Premises in accordance with good and accepted practices for similarly sized 

commercial service airports in the US. 

Section 12.03. . Without limiting the generality of the foregoing. Tenant shall, 

at its own cost and expense: (a) provide and/or arrange, by contract or otherwise, for all services 

necessary to use and operate the Premises, including, to the extent such services shall be 
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customarily used in accordance with good and accepted practices of similarly sized commercial 

service airports in the US, (i) security and law enforcement, (ii) fire, fighting and emergency 

response services, (iii) electrical power, (iv) heating, ventilation and air conditioning, (v) fuel, 

(vi) mechanical and plumbing systems, (vii) gas and water supply, (viii) telephone, (ix) drainage 

water, storm water, and sewer'services, (x) road maintenance, (xi) janitorial services, 

(xii) building and groimds maintenance, and (xiii) waste removal and recycling, and (b) shall 

keep clean and ifree from dirt, snow, ice, rubbish, obstructions and encumbrances, all rtmways, 

taxiways, aprons, roads, sidewalks, grounds, plazas, common areas, passageways and,parking 

facilities on the Premises and such areas adjacent to the Premises for which Tenant or the fee 

owner of the Premises has or would have responsibility imder the Requirements. 

ARTICLE 13 

IMPROVEMENTS. ALTERATIONS AND ADDITIONS 

Section 13.01. 

(a) Tenant shall prepare and file with the FAA, as and when required by the FAA, 

a Capital Improvement Plan ("Cffi") and promptly thereafter deliver to Landlord a copy of each 

such CIP. Prior to the Commencement Date, as part of Landlord's application to the FAA, 

Tenant submitted a proposed CIP to the FAA and received FAA approval of such CIP, attached 

hereto as Exhibit O. 

(b) During the initial five (5) years of the Term, Tenant shall diligently, and 

subject to receipt of the airport aid referenced below, use reasonable efforts to (i) implement the 

CEP within such five (5) year period, and (ii) continue such implementation until such time"as the 

FAA shall approve the next CIP for the Airport prepared by Tenant. NoTwithstandmg the- ' ^ 

foregoing and subject to FAA approval, if required. Tenant may alter the CEP during said five (5) 

year neriod bv makiny changes to the nature and nhasinp of indiviHual nroiprtc -within thn ntp 

The CIP represents a proposed aggregate expenditure of $48,620,000 over five (5) years, of 

which not less than $3 8,287,000 Tenant anticipates receiving in the form of passenger facility. 

charges and airport aid from, or subject to the approval of, US Governmental Authorities. 
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Tenant shall be responsible for funding the remaining capital contribution of not more than 

. $10,333,000; provided, however, that Tenant's obligation to fund shall.be contingent in all cases 

upon (i) the receipt over the scheduled five (5) years of matching airport aid fi-om, US 

Governmental Authorities totaling, in the aggregate, not less than $38,287,000 and (ii) one or 

more of the following three factors as determined fi-om time to time by Tenant: , . 

(x) realization of passenger and cargo throughput levels, revenues and 

costs and other business planning targets of Tenant; 

; (y) the binding commitment of third parties to develop related 

facilities (where appropriate); and 

(z) operational necessities for the continued operation of the Airport at 

least in accordance with good and accepted practices for similarly sized . , 

commercial service airports in the US. 

If airport aid and passenger facility charges are not forthcoming in the amoimts 

projected over the scheduled five (5) years. Tenant shall evaluate capital requirements on the 

basis of reasonable commercial viability and funding availability. Following such five (5) year 

period and subject to receipt of anticipated airport aid. Tenant shall use reasonable efforts to 

continue investment at the Premises at a rate appropriate to develop the Airport to tire degree 

necessary to satisfy demand for the forecast rates of activity and to operate in accordance with 

good and accepted practices for sirnilarly sjzed commercial service airports in the U.S. 

Section 13.02. Tenant shall not demolish, replace, restore or materially alter 

the Improvements, or any p^ thereof, or make any addition thereto, whether voluntarily or in 

cdiinectidn with IriipYovements or Restoration required by this Lease (collectively, "Capital 

Improvement!sV">. except in compliance with the following requirements and all other 

requirements set rOrth in tnis Anicie iJ: 

(a). If Landlord sh^ then be a NYS Governmental Authority, no Capital' • 

Improvement shall be imdertaken unless and imtil Tenant .shall have obtained Landlord's 

consent, which shall not be unreasonably withheld and shall be either granted or denied based 
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solely upon Landlord's consideration of the record prepared for the purpose of compliance with 

SEQRA and NEPA, if applicable.. Landlord (i) shall diligently pursue consideration of such 

record and expeditiously, and in compliance with all Requirements, grant or deny consent with 

resjject to such Capi^ Improvement, (ii) upon Tenant's request, inform Tenant of the status of 

the review and consent process and any third party challenges to Lmdlord's consent, to the 

extent such information in not privileged and to the extent permitted by the Attorney General and 

Requirements, and (iii) consult with Tenant regarding the defense of any challenged consent, • 

provided that Landlord shall determine and provide such defense in its sole discretion. 

(b) Tenant recognizes the statutory requiremenits of the NYS Commissioner of 

Transportation under NYS Transportation Law Sections 14 (9), (10) and (11), and agrees to 

cooperate with the NYS Commissioner of Transportation in the execution of the fimctions and 

duties set forth in such Sections (as they may be amended, replaced or repealed) by responding 

to requests for information and documents requested of municipally owned and operated 

airports, necessary for the NYS Commissioner of Transportation to execute such functions and 

duties. 

(c) Landlord represents that, on the date hereof. Landlord is the construction-

permitting authority for the Premises under NYS Executive Law §381. 

(d) During the last five (5) years of the Term, Tenant shall not demolish any 

Improvement at the Premises having a value in excess of Five Hundred Thousand Dollars 

..($500,000) Adjusted for Inflation,,without the consent of Landlord, which shall not be. . j 

unreasonably withheld. Prior to the last five (5) years of the Term, provided no Event of Default 

, exists and is then continuing, Tenant may demolish Improvements at Tenant' s reasonable - = - • 

discretion, provided that Tenant at all times comphes .with the Requifemeiits. 

cisd* dili^cccc CLild in 

a good and workmanlike manner and in compliance with all Requirements and the applicable 

provisions"of this Lease. 
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(f) No construction of any Capital Improvement shall be commenced until Tenant 

shall have delivered to Landlord certificates of insurance issued by insurers reasonably 

acceptable to Landlord, for the insurance required by Section 13.05. If, under the provisions of 

any casualty, liability or other insurance policy or policies then covering the Premises or any part 

thereof, any consent to such Capital Improvement by the insurance conipany or companies 

issuing such policy or policies shall be required to continue and keep such policy or pohcies in 

fiiU force and effect. Tenant, prior to the Commencement of Constructiori of such Capital 

Improvement, shall obtain such consents, deUver copies of such consents to Landlord, ^d pay 

any additional premiums or charges therefor that may be imposed by said insurance company or 

companies. 

Section 13.03. If any proposed Capital Improvement is a Material Restoration 

under Section 8.OS. Tenant shall comply with the provisions applicable to a Material Restoration 

set forth in Section 8.05. except that Tenant shall not be obligated to deliver to Depositary funds 

obtaiiied from the FAA pursuant to an FAA Agreement. 

Section 13.04. All Capital Improvements customarily carried out under the 

supervision of an architect and/or engineer Ucensed by NYS, shall be carried out under the 

supervision of the Architect and/or Engineer. Promptly following the completion of any Capital 

Improvements, Tenant shall furnish to Landlord: (i) a copy of any Certificate(s) of Occupancy 

for the Capital Improvements required by any Requirement; (ii) a complete set of "as built" plans 

for the Capital Improvements, prepared and certified to be complete and correct by the Architea 

and/or Engineer, with respect to any Capital Improvements for which as-builts are customarily 

prepared; (iii) if a Capital Improvement is estimated to cost in excess of Ten Million Dollars 

($10,000,000) Adjusted for Inflation, a certificate of the Architect and/or Engineer certifying to 

Landlord that the Capital Improvement has been completed in accordance with any approved 

plans.and Specifications for such Capital Improvement, the Permits required to be obtained for 

the construction and completion of such Capital Improverhent, and all other apphcable 

Requirements; (iv) if the Capital Improvement involves a material change in the exterior 

footprint of an Improvement or a new or changed easement or paved area, a survey in 
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. accordance with the standards adopted by American Land Title Association (ALTA), prepared 

and sealed by a Surveyor showing such Improvement or easement, earthed by such Surveyor to 

Tenant, Landlord, each Superior Mortgagee, and to any title company that shall have insured or 

committed to insure the Premises, and bearing the certification of such Surveyor that all of the 

Improvements are within the property lines of the Premises and do not encroach upon any 

easement or violate any restriction of record; and (v),promptly after Landlord' s request therefor, 

lien waivers, in form reasonably satisfactory to Landlord, issued by the general contractor with 

respect to services performed and materials provided in connection with the construction of the 

Improvements. If a temporary certificate of occupancy sh^l have been obtained. Tenant shall 

renew such temporary certificate of occupancy on a timely basis so that it does not lapse prior to 

obtaining a permanent certificate of occupancy and shall diligently seek to obtain such 

permanent certificate of occupancy. 

Section 13.05. 

(a) Prior to the Commencement of Construction, Tenant shall provide, or cause to 

be provided, and thereafter shall keep in fiill force and effea, or cause to be kept in full force and 

effect, with respect to the Premises, until the date on which Tenant shall have completed 

constmction of any Capital Improvements in accordance with this Article 13 (imless otherwise ; 

specified), construction insurance ^ required under Article 7 and the insurance required of all 

contractors, subcontractors and vendors as provided in Exhibit 0. 

- . .. (h) Proceeds received .pursuant.to the insurance coverage required under Section 

IS.OSfa') Md required to be paid to Depositary pursuant to Section 8.06. .shall be so paid and 

distributed in accordance with Article 8 Tenant's obligations under this Article. 13 shall not be -

altered or in any way diminished by reason of any fire or other casualty prior to or during 

construction of the Improvements. Tenant's obligations under this Article 13 shall not be altered 

or in any way diminished by a condemnation or any of the other events described in Article 9. 

except that the awards shall be claimed and paid in accordance with Article 9 and if the whole or 

Substantially all of the Premises shall be taken as set forth in Section 9.01. Section 9.01 shall 

govern. • 
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(c) To the extent applicable, Tenant shall comply with Section 7.02 with respect 

to the policies required by this Section 13.05. • 

. (d) The insurance required pursuant to this Section 13.05 is in addition to, and not 

in lieu of the insurance coverages required by Article 7. except to the extent that the insurance 

coverages required pursuant to this Section 13.05 duplicate those required by Article 7. in which 

case. Tenant shall maintain the more extensive coverage. 

(e) If Tenant obtains payment or performance bonds (which Tenant may or may 

not obtain in its sole discretion). Tenant shall name Tenant, Landlord and any Superior 

Mortgagee as obligees, and'shall deliver copies of such bonds to Landlord promptly upon 

obtaining them. 

(f) If a Capital Improvement is estimated to cost in excess of Ten Million Dollars 

($10,000,000) Adjusted for Inflation oris a Material Restoration, Tenant shall deliver to 

Landlord at least ten (10) days prior to the Commehcement of Construction, an assignment to 

Landlord, of the.Construction Agreements! any Plans and Specifications and the bonds or other 

security provided thereunder, if any, such assignment to be duly executed and acknowledged by 

Tenant and consented to by the contractors and by its terms to be effective upon any termination 

of this Lease or upon Landlord's re-entry upon the Premises following an Event of Default prior 

to the complete performance of such contrart, such assignment alk) to include the benefit of all 

payments made on account of said contract including paymentsmade prior the effective date of ' 

such assignment. . ... 

' Section 1-3.06. The materials to be incorporated in the Improvements at any 

time during the TermjMl, upon purchase of such materials and at all times thereafter, coiistitute ~ 

. the property of Tenant, and upon construction of the Improvements or the incorporation of such 

TOfterials therem, title thereto, shall vest in Teqiint; prorided, however, that at the expiratiaa or 

sootier termination of the Term, title to such materials and Improvements shall vest in Landlord. 

Section 13 .07. Tenant, shall pay Landlord or cause Landlord to be paid for all • 

reasonable put-of-pocket costs and expenses reasonably incurred by Landlord, as Landlord, in 
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reviewing, approving or otherwise taking action with respect to any Capital Improvement, in 

. accordance with the provisions of this Lease, including, without limiting the foregoing, all 

reasonable costs and expenses related to compliance with NEPA Md SEQRA (including the cost 

of preparing and reviewing environmental assessments, environmental assessment fonns and 

environmental impact statements), and all reasonable costs and expenses of legal counsel. 

Section 13.08. Landlord shall cooperate with Tenant, as Md when r^onably 

requested by Tenant and at Tenant's sole co^ and expense, to amend, moify, supplement, 

renew or replace the Master Plans. 

ARTICLE 14 

REQUIREMENTS: EXISTING AGREEMENTS 

Section 14.01. Except as otherwise exnresslv set forth in Section 2.02("a">. 

Section 10.06. Section 11.02fbl and Article 35. Tenant, at all times throughout the Term, 

promptly shall comply, and shaU cause aU Subtenants and other users of the Premises, and then-

respective contractors, agents, employees and invitees, to comply, and shall take aU appropriate 

action so that the Premises comply with ail of the following which at such time shall be in effect 

and applicable: (a) any and all applicable present and future, foreseen and unforeseen, laws, 

rules, orders, ordinances, regulations, statutes, requirements. Permits, consents, certificates, 

approvals, codes md executive orders of all Governmental Authorities, including, of any 

applicable Fire Standards Board or other body exercising similar functions, affecting the 

Premises or the construction, nmintenance, use, operation, nimagement or occupancy of the 

Premises or the Environment, and including, the ALP, the CIP, the Master Plans, the Airport 

Regulations, the Minimum Standards, the Part 150 Study, NEPA and SEQRA, (b) Appendix A, , 

(c) the Master Agreement on Terms and Conditions, except with respect to those assurances set 

forth in Exhibit N. (d) any and all present and future, foreseen and unforeseen, provisions and 

requirements of all casualty, liability or other insurance policies required to be canied by Tenant 

under this Lease, (e) the Title Matters, (f) the Existing Agreements, except with respect to the 

specific obligations expressly set forth in Exhibit W. and (g) all future agreements pursuant to 

which Tenant or the Premises is bound (collectively, as the same may be amended, modified. 
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supplemented, renewed or replaced, and any successor thereto, the "Requirements"V without 

regard to the nature or cost of any work required to be done, extraordinary as well as ordinary, 

and whether or not the same involve or require any structural changes or additions in or to the 

Premises, without regard to whether or liot such changes or additions are required on account of. 

any particular use to which the Premises, or any part thereof, may be put and without regard to 

the fact that Tenant is not the fee owner of the Premises. 

Section 14.02. . Tenant shall have the right to contest the validity of any . 

Requirement or the application thereof. During such contest, compliance with any such 

contested Requirement may be deferred by Tenant upon condition that (a) such deferral, in 

Landlord's reasonable judgment, shall not (i) materially adversely affect all or any portion of the 

Aeronautical Area or any other material portion of the Premises, (ii) pose a hazard or danger to 

any Persons or property, (iii) materially adversely affect any operation at the Airport, or (iv) 

materially adversely affect Landlord, and (b) if any portion of the Airport shall be in danger of 

being materially impaired, or if Landlord shall be in danger of being subjected to civil and/or 

criminal liability or penalty. Tenant shall fiimish to Landlord a bond, cash or other security 

reasonably satisfactory to Landlord, securing compliance with the contested Requirement and 

payment of all interest, penalties, fines, fees and expenses in connection therewith. Any such 

proceeding instituted by Tenant shall be commenced promptly after the issuance of any such 

contested Requirement, or after actu^ notice to Tenant of the applicability of such matters to the 

' Premises and shall be diligently prosecuted to final adjudication. Tenant shall keep Landlord 

informed as to the status of any such contest. Notwithstanding the fiamishing of any bond or 

security. Tenant promptly shall comply with any such Requirement and compliance shall not be 

deferred if at any time the Premises, of any part thereof, shall be in danger of being forfeited or 

lost, or if any operation at the Airport shall be in danger of being materially impaired. 

Section 14.03. Landlord hereby assigns to Tenant, and Tenant hereby assumes 

each Existing Agreement, and Tenant shall be responsible for performing all obligations of 

Landlord under each Existing Agreement to the extent arising fi-om and after the. Commencement 

Date, except as set forth in E^bit W. Subject to the provisions of Section 14.05. Tenant shall 
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be entitled to receive all revenues and to have the benefit of all rights and interests of Landlord in 

and to each Existing Agreement, including any and all security deposits and prepaid rents 

thereunder (to the extent not theretofore applied), that are held as of the Commencement Date or 

accrue during the Term. Rents, utility costs, and other items with respea to any Existing 

Agreement that are customarily prorated in commercial real estate transactions shall be prorated 

in accordance with Exhibit G. Upon the expiration or earlier termination of this Lease, Lan^ord 

shall have the right, but not the obhgation, to assume, and have the benefits of and rights under, 

any or all Subleases, permits, coritracts and other agreements then in effect with respect to the 

Premises. , 

Section 14.04. Landlord represents, that as of the date hereof: (a) Exhibit E 

contains an accurate listing of all the Existing Agreements; (b) the Existing Agreements 

constitute all of the leases, permits, contracts, and agreements, and rights (other than rights 

arising by operation of law) of third parties affecting the Premises, all side letters, guaranties, 

letten of credit or other documents evidencing, governing or securing such agreements, and no 

modification or amendments thereto have been entered into except as identified in Exhibit E: (c) 

Landlord has delivered copies of all the Existing Agreements to Tenant; (d) except as othenvise 

indicated on Exhibit E. Landlord has the authority to assign the Existing Agreements without the 

consent of any other party to the Existing Agreements; (e) ^ collective bargaining agreements 

affecting employees of Landlord or AGNY at the Airport are identified under the heading 

"Collective Bargaining Agreements" on Exhibit E: (f) Exhibit D cohtMS copies of all the ' * 

current certificates of occupancy for the Improvements; (g) all of the buildings occupied 

pursuant to an Existing Agreement comply with Requirements for lawful occupancy, except for 

noncompliance resulting firom a subtenant's or occupant's acts or omissions; and (h) all Existing 

Agreements under which a portion of the Premises is used for residential purposes are identified 

under the heading "Residential Leases" on Exhibit E. With respect to each Existing Agreement 

Landlord shall deliver to Tenant an estoppel certificate of either Landlord or the other party to 

such Existing Agreement, in the form of Exhibit R. prior to the Commencement Date, and shall 

request such estoppel certificate from each such other party thereto. Tenant shall make 
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comparable representations to Landlord upon the expiration or earlier termination of this Lease 

as respects any Suble^es, permits, contracts and other agreements then in effect with respect to 

the Premises whether or not Landlord elects to assume such Subleases, permits, contracts and 

other agreements at such time. 

Section 14.05. The rights of Tenant under Section 14.03. shall exclude any 

and all claims, rijghts, or causes of action existing in favor of Landlord against any person or 

persons, firm, or corporation arising out of any of the Existing Agreements for the payment of 

rents, fees, charges, or other monies payable thereimder which are due and payable prior to the 

Commencement Date or which are due and payable subsequent to the Commencement Date but 

which, in both cases, relate to activities, operations, occupancy, services, or other operations 

which have occurred or been performed prior to the Commencement Date. With respect to any 

Existing Agreements which provide for payments in such a manner so that the precise amount 

due caimot be determined until the end of any fixed periods as may be specified thereunder, a 

proper, equitable apportionment shall be made between Tenant and Landlord as promptly as 

reasonably possible after the Commencement Date as to the amounts due to Landlord and 

Tenant. 

Section 14.06. Landlord shall be responsible for payment of any amounts 

owed pursuant to an order or judgment of a court of competent jurisdiaioii, to any party to any 

Existing Agreement as a result of the performance or non-performance of Landlord prior to the 

Commencement Date and for the obligations set forth in Exhibit W. Landlord's obligations 

under this Section 14.06 are conditioned upon Tenant's notifying Landlord immediately of the 

commencement of any litigation regarding Landlord's obUgations under the Existing 

A^eements, promptly after Tenant receive notice thereof, if Landlord does not otherwise have 

notice of such litigation. Landlord shall have the right to defend with counsel of its choice and to 

settle any such litigation in its sole discretion, provided that Tenant is not materially adversely 

affected by any such settlement. 
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ARTICLE 15 . 

EQUIPMENT -

Section 15.01. Landlord is transferring to Tenant, as of the Commencement 

Date, title to each item of Equipment on the Premises on the Commencement Date ("Orignal 

EQuinment"! by delivery of a Bill of Sale in the form of Exhibit C. Landlord shall deliver to, 

•Tenant on the Commencement Date all manuals and transferable third party warranties with 

respect to the Original Equipment, that Landlord possesses. All Equipment, including all 

replacements thereof and all additions thereto, shall be and remain the property of Tenant until 

the expiration or earlier termination of this Lease, at which time. Tenant shall transfer to 

Landlord, title to all Equipment, as is, including all replacements thereof and additions thereto, 

together with all manuals and transferable third party warranties that Tenant possesses with 

respect thereto. 

Section 15.02. Tenant shall provide and maintain or cause to be provided or 

maintained at the Airport such Equipment as shall be necessary to operate and maintain the 

Airport. 

ARTICLE 16 • . 

DISCHARGE OF LIENS: BONDS 

Section 16.01. Subject to Section 16.02. except as otherwise expressly 

provided in this Lease, Tenant shall not create or permit to be created any lien, encumbrance or 

charge upon the Premises or any part thereof or any interest therein, the income therefrom or any 

assets of, or funds appropriated to, Landlord, and Tenant shall not suffer any other matter or 

thing whereby the estate, right and interest of Landlord in the Premises or any part thereof might 

be impaired, unless caused by the negligence, or wrongful acts or omissions of Landlord, its 

agents or employees. 

Section 16.02.. If any mechanic's, laborer's or materialman's lien (other than a 

lien arising out of any work performed by or 'on behalf of Landlord) at any time shall be filed in 

violation of the obligations of Tenant pursuant to Section 16 .01 against the Premises or any part 
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thereof or any interest therein, or, if any public irnprovement lien created or permitted to be 

created by Tenant shall be filed against any assets of, or funds appropriated to, Landlord, Tenant, 

•within thirty (30) days after notice to Tenant of the filing thereof, and -within sixty (60) days after 

notice to Tenant of the filing .thereof if such hen is caused by a Subten^t, shall cause the same to 

be discharged of record by payment, deposit, bond, order of a court of competent jurisdiction or 

otherwise. If Tenant shall fail to cause such lien to be discharged of record within the period 

aforesaid, then, in addition to My other right or remedy. Landlord may, but shall not be obligated 

to, discharge the same either by paying the amount claimed to be due or by procuring the 

discharge of such lien by deposit or by bonding proceedings, and in any such event. Landlord 

may eject to compel the prosecution of an action for the foreclosure of such lien by the lienor and 

to pay the amount of the judgment in favor of the lienor with interest, costs and allowances. Any 

amount so paid by Landlord, including all costs and expenses reasonably incurred by Landlord in 

connection there-with, together with interest thereon at the Default Rate, fi-om the respective dates 

of Landlord's making of the payment or incurring of the costs and expenses to the date repaid 

with such interest to Landlord, shall constitute Rental and shall be paid by Tenant to I^dlord 

upon demand. . _ , 

Section 16.03. Nothing contained in this Lease shall be deemed or construed 

in any way as constituting the consent or request of Landlord, express or implied, by inference or 

otherwise, to any contractor, subcontraictor, laborer or materialman for the performance of any 

labor or the furnishing of any materials-for any specific improvement, alteration to or repair of • -

the Premises or any pmt thereof, nor as giving Tenant any right, power or authority to contract 

for or permit the rendering of any services or the furnishing of materials that would give rise to 

the filing of any lien against Landlord's interest in the Premises or any part thereof, or any assets 

o^ or funds appropriated to. Landlord. .Notice is hereby given, and Tenant shall cause all 

Construction A^eements to provide, that LMdlord shall not be liable for any work performed or 

to be performed at the Premises for Tenant or any Subtenant or for any materials furnished or to 

be furnished at the Premises for any of the foregoing, and that no mechanic's or other lien for 
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such work or materials shall attach to or alfect the estate or interest of Landlord in and to the 

Premises or any part thereof or any assets of, of funds appropriated to, Landlord. 

Section 16.04. Except as expressly provided in this Lease, Tenant shall have, 

no power to do any act or make any contract which may create or be the foundation of any lien, 

mortgage or other encumbrance upon the estate or assets of, or funds appropriated to. Landlord 

or of any interest of Landlord in the Premises. 

• ARTICLE 17 

ACCEPTANCE OF POSSESSION 

Section 17.01. Tenant is fully familiar with the Premises and the physical 

condition thereof! the Title Matters and the Existing Agreements. Subject to the terms of this 

Lease, Tenant accepts the Premises in its existing condition and state of repair. Except as 

otherwise expressly set forth in this Lease, (i) no representations, statements, or warranties, 

express or implied, have been made by or on behalf of Landlord in respect of the Premises, the 

status of title thereof the physical condition thereof, the zoning or other laws, regulauons, rules 

and orders applicable thereto, taxes, or the use that may be made of the Premises and (ii) Tenant 

acknowledges that Tenant has rehed on no such representations, statements or warranties, and 

that Landlord shall in no event whatsoever be liable for any latent or patent defects in the 

Premises. 

, ARTICLE 18 

LANDLORD NOT LIABLE FOR INJURY OR DAMAGE. ETC! - - -

Section 18.01. Landlord shall not in any event whatsoever be liable for any 

injury or.damage to Tenant or to any other Person happening on, in or about the Premises'and its 

appurtenances, nor for any injury or damage to the Premises or to any property belonging to 

Tenant arte any ether Pcrion CThich may bo oausod by any fhe bicokage, oi by the use, 

misuse or abuse of any of the Improvements or the roads or highways abutting the Premises or 

which may arise from any other cause, except to the extent caused by the negligence of Landlord 

or Landlord's agents or employees." 
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Section 18.02. Except as expressly set forth in this Article 18. Section 20.04 

. and Article 35. and except to the extent caused by the negligence of Landlord or Landlord's , 

agents or employees, Landlord shall not be liable to Tenarit or to any other Person for any failure 

of water supply, gas or electric current, nor for any injury or damage to any property of Tenant or 

of any other Person or to the Premises caused by or resulting fforri gasoline, oil, steam, gas, 

electricity, or hurricane, tornado, flood, wind or similar storms or disturbances, or water, rain or 

snow which may leak or flow from the street, sewer,-gas mains or subsurface area or from any 

part of the Premises, or leakage of gasoline or oil from pipes, appliances, sewer or plumbing 

works therein, or from any other place, nor for interference with light or other incorporeal 

hereditament by anybody, or caused by any public or quasi-public work. 

Section 18.03. Except as expressly set forth in this Article 18 and Article 35. 

and except to the extent caused by the negligence of Landlord of Landlord's agents or 

employees. Landlord shall not be liable to Tenant or to any other Person for any injury or 

damage to any property of Tenant or of any other Person or to the Premises, arising out of any 

sinking, shifting, movement, subsidence, failure in load-bearing capacity of, or other matter or 

difficulty related to, the soil, or other surface or subsurface rhaterials, on the Premises; and 

Tenant shall assume and bear all risk of loss with respect thereto. -

ARTICLE f9 

TENANT'S INDEMNIFICATION OF THE PROTECTED PARTIES 

. Section 19.01. Except as expressly provided in Section 10.06. Tenant shall not 

do, or knowingly permit any Subtenant, or any employee, agent, contractor or invitee of Tenant 

or of any Subtenant, to do any act or thing upon the Premises that shall subject any of the ^ 

Protected Parties to any liability or responsibility for injury or damage to persons or property, or 

to any liability by reason of any violation of any Requirements, and shall use reasonable efforts 

to exercise such control over the Premises so as to fully protect the Protected Parties against any 

such liability. Except to the extent (a) caused by the negligence of Landlord or Landlord's 

agents or employees, (b) Landlord's obligation arising under an Existing Agreement prior to the 

Commencement Date, (c) expressly provided in Section 10.06. or (d) expressly provided in 
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Article 35. Tenant, to the fullest extent permitted by law, shall indemnify and save the Protected 

Parties harmless from and against any and all actions, proceedings, lawsuits, habilities, suits, 

judgments, obligations, fines, losses, damages, penalties, claims, costs, charges and expenses, 

including reasonable Engineers', Architects' and attorneys' fees and disbursements, imposed 

upon, incurred by, or asserted against any of the Protected Parties by reason of ownership of the 

Premises or the occurrence of any of the following during the Term: 

(a) construction of any Improvements or any other work or thing done in or on 

the Premises or any part thereof; 

(b) any use, misuse, non-use, possession, occupation, alteration, replacement, 

repair. Restoration, Capital Improvement, condition, operation, maintenance, leasing or 

management of the Premises or any part thereof or of any road or highway under the control of 

Tenant and comprising a part of the Premises; 

(c) any negligent or tortious act or failure to aa (or act which is alleged to be 

negligent or tortious) within the Premises on the part of Tenant or any Subtenant, or any agent, 

contractor, invitee or employee of Tenant or any Subtenant; 

(d) any accident, injury (including death at any time resulting therefrom) or 

damage to any Person or damage to or loss of property occurring in or on the Premises or any 

part thereof; 

- (e) any, failure on the part of Tenant or any Subtenant, or any agent,-contractor, 

invitee or employee of Tenant or any Subtenant, to perform or comply with any of the covenants, 

agreements, terms or conditions in this Lease on its part to be performed or complied with; 

' T . (Q any lien or claim which may have arisen out of any act of Tenant or any 

Subtenant or any agent, contractor, invitee or employee of Tenant or any Subtenant, against or on 

the Premises, or any lien or claim created or permitted to be created by Tenant in respect of the 

Premises against any assets of, or funds appropriated to any of the Protected Parties under the 

laws of any Governmental Authority or any liability which may be asserted against any of the 

Protected Parties with respect thereto; 
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(g) any failure on the part of Tenant or any Subtenant, , or any agent, contractor, 

invitee or employee of Tenant or any Subtenant to keep, observe and perform any of the terms, 

covenM^ agreements, provisions, conditions or limitations contained in the Existing 

Agreements, on Tenant's or such Subtenant's part to be kept, observed or performed; 

(h) any tax or mortgage recording charge attributable to the execution, delivery or 

recording of a memorandum of this Lease, any Sublease of any permitted assignment of this' 

Lease, • 

(i) any contest by Tenant or any Subtenant permitted pursuant to this Lease,' 

including. Articles 4 and 14 and Section 20.03: 

0 atiy claim for brokerage commissions, fees or other compensation by any 

Person who alleges to have acted or dealt with Tenant in connection with this Lease, any 

Sublease, any permitted assignment of this Lease or any other matter affecting the Premises; . 

(k) any work performed by or on behalf of Tenant or any Subtenant (or by , 

Landlord ptirsuant to Section 21.01V and 

0 Subiect to Section 14.03. anv claims or demands of anv partv to anv of the 

Existing Agreements caused by the performance or non-performance thereof by Tenant or any 

Subtenant or any agent, contractor, invitee or employee of Tenant or any Subtenant, during the 

Term. 

' Sectiori 19:02. The obligations of Tenant under this Article 19 shall not be; -

affected in any way by the absence in any case of covering insurance or by the failure or refusal 

of any insurance carrier to perform any obligation on its part under insurance policies affecting 

the Premises. All amounts owed to any Protected Party under this Article 19 shall be paid on 

demand with interest at the Default Rate from the date any indemnified amount was paid by such 

Protected Party until the date repaid with such interest and shall constitute Rental under this 

Lease. 

Section 19.03. If any claim, action, or proceeding is made or brought against 

any of the Protected P arties by reason of any event for which Tenant has agreed to indemnify the 
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Protected P^es in Section 19.01. then, upon demand by Landlord, Tenant shall resist or defend 

such claim, action or proceeding (in such Protected Party's name, if necessary) by the attorneys 

for Tenant's insurance carrier (if such claim, action or proceeding is covered by insurance 

maintained by Tenant) or (in all other instances) by such attorneys as Tenant shall select and 

Landlord shall approve, which approval shall not be unreasonably withheld. Tenant shall not 

enter into any settlement of any such claim without the prior consent of Landlord, all of such 

affected Protected Parties, and if Landlord is a Governmental Authority of NYS, the NYS 

Attorney General, which consent shall not be unreasonably withheld, provided that such parties 

are released from all liability in connection with such claim: Notwithstanding the foregoing, 

each of the Protected Parties may engage its own attorneys to defend it or to assist in its defense, 

. but Tenant shall be liable only for the fees and disbursements of Landlord's attorneys. Landlord 

may enter into any settlement of such claim provided that Tenant is not materially adversely 

affected by any such settlement. To the extent permitted by the Attorney General and 

Requirements, Landlord shall give notice to Tenant of any legal proceeding regarding the Lease 

or the Premises and the status of any such proceeding, reasonably promptly after receiving notice 

thereof. 

: Section 19.04." This Article 19 and all other indemnity provisions elsewhere in 

this Lease shall survive the expiration or earlier termination of this Lease. 

ARTICLE 20 

" RIGHT TO INSPECT. ENTER UPON: AND PERFGRI^ WORK LJPONTHE PREMISES " 

Section 20.01., Tenant shall permit Landlord and its agents, representatives, 

contractors and employees to enter the Premises and each and every part thereof at all reasonable 

times and upon reasonable notice (except in cases of emergency, in which case no notice shall be 

necessary) to (a) inspect the same, (b) determine whether or not Tenant is in compliance with its 

obligations hereunder, (c) make any necessary repairs to the Premises and perform any work 

therein pursuant to Article 21. (d) perform construction activities of Landlord on roads or 

highways on or adjoining the Premises and on any Airport Access Road project, including 

related road widenings and the addition of connector roads to the airport road system on the 
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Premises, (e) perform any construction activities related to the projects described in bxtubit 

- and (f) do any other^act or thing that Landlord may be obligated to do or have a right to do imder 

this Lease; provided that Landlord shall use reasonable efforts to minimize interference with-

Tenant's business operations at the Premises. Tenant shall permit any NYS department 

authority, agency or institmentality to perform the construction activities described in clause (d) 

of this Section 20.61. jDrovided that such department, authority, agency or instrumentality shall 

use reasonable efforts to minimize interference with Tenant's business operations at the 

Premises. Landlord shall consult with Tenant regarding the alignment, design and environmental 

cons^uences of an Airport Access Road, but Landlord shall have sole discretion to determine all 

such matters and shall have no liability'to Tenant with respect to Landlord's determination of 

such matters. 

Section 20.02. Laiidlord, during the progress of any work referred to in this 

Article 20. at no cok to Landlord, shall have all necessary easement and access rights and may 

keep and store at the Premises all necessary materials, tools, supplies, equipment, sheds, mobile 

trailers and other vehicles, in a reasonably neat and orderly fashion and so as to not unreasonably 

interfere with Tenant's conduct of business at the Premises. Landlord shall not be liable for 

'inconvenience, annoyance, disturbance, loss of business or other damage of Tenant, any 

Subtenant or other occupant of the Premises by reason of making such repairs or the 

performance of any such work, or on account of bringing materials, tools, supplies, equipment, 

~ sheds, mobile trailers and other vehicles onto the Premises during the course thereof and the -

obligations of Tenant under this Lease shall not be affected thereby. To the extent that Landlord 

undertakes work or repairs under this Article 20 'or any other provision of this Lease, such work 

or repairs shall be commenced and completed in a good and workmanlike manner, in accordance 

with all Requirements and in such a manner as not to unreasonably interfere with the conduct of ' 

business in or use of such space to the extent reasonably possible without incurring any 

additional cost. 

Section 20.03. If at any tiine during the Term, any proceedings are instituted 

or orders made by any Governmental Authority (other than Landlord acting solely in its capacity 
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as Landlord and not as a Govemmentai Authority) for widening or other enlargement of any road 

or highway contiguous to the Premises requiring removal of any projection or encroachment on, 

under or above any such road or hi^way, or any changes or alterations upon the Premises, 

Tenant, with reasonable diligence shall comply with such requirements, and upon Tenant's 

failure to do so. Landlord may comply with the same in accordance with Article 21. Tenant may 

contest in good feith any proceeding or order for such road or highway widening instituted or 

made by any Govemmentai Authority in accordance with Section 14.02. Any widening or other 

enlargement of any such road or highway and the award or damages in respect thereto shall be 

deemed a partial condemnation and be subject to Article 9. 

Section 20.04. Landlord with reasonable diligence shall complete the capital 

improvements and other projects set forth in p.yhihit S in a good and workmanlike matmer and in 

' accordance with the terms of the construction contracts and specifications referenced in Exhibit 

S and applicable Requirements; provided that Landlord shall incur no costs therefor except such 

costs that Landlord has agreed to incur in connection with the receipt of federal funds for the 

projects or phases of the projects set forth in Exhibit S. 

ARTICLE 21 

LANDLORD'S RIGHT TO PERFORM TENANT'S COVENANTS 

Sectiongl.Ol. • , 

(a) If an Event of Default is occurring, or if Tenant is in Default and such Default 

creates an emergency situation. Landlord, without waiving or releasing Tenant from any - ; 

obligation of Tenant contained in this Lease, may (but shall be under no obligation to) perform 

such obligation on Tenant's.behalf. . Any reservation of a right by Landlord to enter upon the" ~ 

Premises and to make or perform any repairs, alterations. Restoration or other work in, to, or 

about the Premises which is Tenant's obligation niirsnaht 'o this T oaoo shall not deemed to (:) 

impose any obligation on Landlord to do so; (ii) render Landlord liable to Tenant or any third 

party for the failure to do so; or (iii) relieve Tenant from any obligation to indemnify Landlord 

as otherwise provided in this Lease! - -
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(b) Nothing in Article 20. this Article 21 or elsewhere in this Lease shall impose 

any duty upon the part of Landlord to do any work required to be performed by Tenant 

hereunder and performance of any such.work by Landlord shall not constitute a waiver of 

Tenant's default in failing to perform the same. 

Section 21.02. All sums paid by Landlord and all third party costs and 

expenses reasonably incurred by Landlord in connection with hs performance of any obligation 

pursuant to (a) Section 21.01. together with interest thereon at the Default Rate from the 

respective dates of Landlord's making of each suchpayment or incurring of each such sum, cost, 

expense, charge, payment or deposit until the date of actual repayment to Landlord with such 

interest, and (b) Section 4.07 shall be paid by Tenant to Landlord upon demand and shedl 

constitute Rental under this Lease. Any payment or performance by Landlord pursuant to 

Section 21.01 or Section 4.07 shall not be nor be deemed to be a waiver or release of breach or 

Default of Tenant with respect thereto or of the right of Landlord to terminate this Lease, 

institute summary proceedings or take such other action as may be permissible hereunder if an 

Event of Default by Tenant shall have occurr^. Damages incurred by reason of Tenant's failure 

to provide and keep insurance in force in accordance wi^ this Lease shall not be limited to the . 

amount of the insurance premium or premiums not paid, and Landlord also may recover, as 

damages for such breach, the uninsured amount of any loss and damage and the costs and 

expenses of suit, including reasonable attorneys' fees and disbursements, suffered or incurred by 

reason of damage to or destmction of the Premises. ; ' ~ ^ ' 

' ARTICLE 22 ;. 

NET LEAgE; NQ ABATEMENT OF RENTAL ;, _ , 

This Lease is intended to be, and shall be construed as, a net 

lease, whereby under all circumstances and conditions (whether now or hereafter existing or 

within the contemplation of the parties) the Rental shall be a completely net return to Landlord. 
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There shall be no abatement, ofF-set, diminution or reduction of 

Rental payable by Tenant hereunder or of the other obligations of Tenant hereimder under any 

circumstances, except as esqjressly provided in this Lease. 

ARTICLE 23 

PERMITIBD USE: OPERATING COVENANTS: NO UNLAWFUL OCCUPANCY 

Section 23.01. In addition to the uses described in Section 23.02. Tenant, 

subject to the terms and conditions of this Lease and to compliance with all Requirements, may 

use the Premises for any uses other than residential uses, except that Tenant, throughout the 

Term may continue to use for residential purposes the portions of the Premises used as 

residences on the Commencement Date under the Existing Agreements identified as "Residential 

Leases" on Exhibit E. 

. Section 23.02. " 

' . (a) Tenant, at all times throughout the Term, shall use and maintain the Airport 

primarily as a commercial service airport and make all Airport facilities and services available 

for public use on fair and reasonable terms without unjust discrimination. Tenant shall keep the 

Airport open for operations in accordance with all relevant FAA approvals and requirements, 

subject only to; (i) scheduled maintenance; (ii) weather related maintenance; (iii) 

obstructions/restrictions as determined by the FAA pursuant to 14 C.F.R. Parts 77 and 155; (iv) 

Article 8 and Article 9: and (v) emergencies or Unavoidable Delays. Tenant shall in all events 

. comply with all Requirements.of the FAA.with respect to.the Airport, including, 14 C.F.R. ;. 

Part 139 and shall operate the Airport in accordance with.^is Lease and in accordance with good 

and accepted practices at similarly sized commercial service.airport.s in the US.-- -- - •- : 

. (b) Subject to the terms and conditions of this Lease, and except to the extent that 

au^ oi" ihc follu whig uses siiall liccouie iiiapplicabie or outmoded with respect to a commercial 

service airport in the US, and subject to climatic conditions the use of the Premises shall include 

at all times throughout the Term: 
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(i) storage, parking, maintenance, repair, servicing and fueling of aircraft in 

covered and open areas; 

(ii) sale of aviation fuel and storage of fuel for the fueling of aircraft 

consistent with the standards for FAR Part 121 and Part 135 air carriers; 

. (iii) storage, parking, maintenance, repair, servicing, and fueling of automotive 

vehicles, automotive equipment, and other equipment owned or operated by Tenant in 

connection with the operation of the Premises; 

(iv) " passenger terminal facilities and vehicle parking fecilities, reasonably 

required for the accommodation of crews, travelers, and others arriving at or departing 

from the Premises by aircraft, and other perkms employed by, doing business with, or 

who are the guests of Tenant; 

(v) cargo facilities and related interinodal transportation facilities, reasonably 

required for the accommodation of aircraft arriving at or departing from the Premises and 

otherwise in coimection with operations at the Premises; 

(vi) control tower facilities and all navigational aids reasonably required or 

beneficial for the accommodation of aircraft arriving at or departing from the Premises 

and otherwise in coimection with operations at the Premises; and 

(vii) operational and administrative offices in coimection with the activities 

authorized'hereunder. ' ^ r —-— - - — : -

Section 23.03. Tenant shall, to the extent and in a manner necessary to ppwate 

a commercial service airport in accordance with good practices at similarly sized commercial 

service airports in the US: 

fai furnish, ooerate and maintain loading bridges air traffic control lower 

services, a flight information display system, airfield and roadway lighting airport navigational 

and weather aids, passenger terminal facilities and cargo facilities; 
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(b) provide appropriate personnel for necessary security and law enforcement and 

to meet emergencies at the Airport; 

(c) furnish, supply and maintain such equipment, furnishings, materials, tools, 

supplies, radios, fire extinguishing equipment, and all other items and devices of any kind 

necessary or appropriate for the operation of the Airport; 

(d) employ or arrange to have employed sufficient persoimel adequate and 

necessary to perform all of its services and obligations under this Lease and provide all proper 

and necessary supervision; 

(e) employ and/or arrange for, by contract or. otherwise. Aircraft Rescue/Fire 

Fighting capability, as defined under FAR Part 139, structural fire protection services, support 

for airfield emergencies, and hazardous material incident remediation as appropriate to the 

Airport; and 

.(f) provide no less than 50,000 square feet of enclosed loading and other facilities 

at the Airport dedicated to air fi-eight use with access to ramps accommodating no less than four 

(4) jet fi-eighters. 

Section 23.04. , Tenant shall not erert, or permit to be erected, any building or 

other structure on the Preinises which constitutes a hazard to aircraft or violates or is not 

provided for in or is otherwise not consistent with the Master Plans. Tenant shall bear all 

..liabilities,,costs.and.expenses,.including the reasonable attomey's fees and.expenses, incurred by. . 

: Lsihdlord as'a result of or in cbhnectibh with any enunentdonaain proceeding mifiated by 

Landlord at the request of Tenant in accordance with Section 2.02. or initiated by Landlord for 

: the purpose of exercismg or enforcing any of Landlord'sfights under this Section 23.04. 

Section 23.05. Landlord and Tenant acknowledge that pursuant to NYS 

Transportation Law §§ 400 and 401 (a) SAC is an advisory council to NYS's Commissioner of 

Transportation with respect to the administration and management of the Premises and its 

surroimding areas, with respect to projects to be uridertaken and operations and management of 

facilities at the Premises and (b) NYS's Commissioner of Transportation and NYSDOT shall act 
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with respect to the Premises only foilowing the consultation, guidance,, advice and assistMce of 

SAC. From time to time, when reasonably requested by NYSDOT, provided that NYSDOT . 

shall be required by law to consult with SAC at such time, Tenant sl^ without charge or other 

compensation: (i) make available to SAC, at the Premises, suitable space and facilities for six 

(6) meetings each year, and special meetings of SAC as reasonably required by NYSDOT (or the 

number of meetings as hereafter may be required by law); (ii) make available at each such 

meeting one of Tenant's senior Airport managers who shall attend and participate in such 

meeting in such manner as NYSDOT shall reasonably request in order to enable NYSDOT to 

fulfill its statutory obligations with respect to SAC; and (iii) assirt NYSDOT in obtaining, 

preparing and presenting information, reports; md documents for SAC's review. To the extent 

required by law, NYSDOT's personnel shall perform staff services for SAC and an executive 

secretary shall be selected from such personnel. 

Section 23.06. Not later than 30 days prior to each January I during the Term, 

Tenant shall submit to Landlord, upon Landlord' s request, a written report on the state of the 

Airport. The report shall include: 

(a) a summary of air passenger and cargo activity for the previous year; 

(b) a discussion of the role of the Airport in. addressing the transportation and 

economic development needs of the mid-Hudson Valley region during the previous year; and 

(c) long-rai^e goals md objectives for the operation of services and facilities, on 

the Premises. . . . - r,: „ . . 

Landlord shall maintain the confidentiality of such report, to the extent permitted by law. 

" Section 23.07. Tenant shall not use or occupy, nor permit or suffer the 

Premises or any part thereof to be used or occupied for any unlawful, illegal or extra hazardous 

business, use or purpose, or in such marmer as to constitute a nuisance of any kind (public or 

private) or for any purpose or in any way in violation of the applicable Certificate(s) of 

Occupancy, or of any Reqi^ements, or which may make void or voidable any insurance then in 

force on the Premises. Tenant shall take, promptly after the discovery of any such unpermitted, 
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unlawfiil, illegal or extra hazardous use, all necessary actions, legal and equitable, to compel the 

discontinuance of such use. For the purposes of this Section 23.07. reasonable commercial 

operation of the Airport in accordance with the Requirements shall be deemed to be neither an 

extra hazardous business, use or purpose, nor a nuisance. 

Section 23.08. Tenant shall hot knowingly suffer or permit the Premises or 

any portion thereof to be used by the public in such manner as might reasonably tend to impair 

title to the Premises or any portion thereof as of the date hereof, or in such manner as might 

reasonably make possible a claim or claims of adverse usage or adverse possession by the public. 

(a) Landlord shall have the right, at any time that Tenant is not paying its debts as 

same become due or acknowledges Tenant's insolvency and Landlord is reasonably concerned 

about Tenant's financial solvency and is acting in good faith and in the vahd and reasonable 

exercise of Landlord's obligation to protect the health, welfare, and safety of the citizens of 

NYS, to suspend for up to twenty-four (24) months, without terminating this Lease or repossess

ing the Premises, any and all rights of Tenant to re-enter the Premises and use and operate the 

Premises, and during the period of such suspension. Landlord may enter and use and operate the 

Premises or engage an Operator to use and operate the Premises during the period of such 

suspensioa Tenant shall vacate the Premises within 3 days after any notice from Landlord 

requiring Tenant to do so in accordance with the exercise of Landlord's rights under this Section 

23.09. Landlord, and/or any Operator acting on Landlord's behalf, shall collect all.Gross Income 

derived from the Premises during the period of such suspension. Landlord acting in good faith 

and in the valid and reasonable exercise of Landlord's obligation to protect ^ehealth„we!fare,. 

and safety of the citizens of NYS may extend such suspension in accordance with this Section 

23.09 for one or more additional periods of up to twenty-four (24) months each as necessary, in 

connection with such obligation of the Landlord. Landlord's entry onto the Premises will not 

cause a termination of any Subleases of non-Critical Airport Areas and will not disturb any 

Subtenants of non-Critical Airport Areas by reason of such entry. 
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(b) All Gross Income in excess of the costs of operating the Premises (including 

the payment of Rental and all PILOT or Taxes, if any, and Impositions) and Landlord's costs 

(including. Landlord's attorney's fees and disbursements and court costs) incurred in the pursuit 

and enforcement of its rights and remedies hereunder, including the pursuit and enforcement of 

such rights and remedies in any bankruptcy proceeding shall be paid to Tenant on an aimual 

basis. • . . ^ 

(c) In connection with any such suspension. Tenant shall pennit and assist, and 

not prevent or limit, the employment of all non-managerial employees by Landlord or any . 

Operator in connection with the operation of the Premises by Landlord or any Operator during 

such suspension. Upon l^dlord's request. Tenant promptly shall deliver to Landlord or any 

Operator all payroll and other employment records in the possession or control of Tenant with 

respect to such employees. Provided that Tenant cooperates with Landlord in such manner, 

Tenant shall not be liable for the failure of any employees to continue their employment at the 

Premises. 

Section 23.10. To the extent required by any Requirement, Tenant shall 

maintain in effect a Security plan for the Airport in accordance with 14 C.F.R Part 107 and 

approved by the FAA. 

Section 23.11. As a material inducement to Landlord's entering into this 

Lease, Tenant agrees to use reasonable efforts to ii^ure that the number of scheduled , passenger 

enplanements.and the.air cargo tonnage:at the Airport within any period.of twelve.(12) calendar., 

months during the Term shall not be less than the Airport's market share as of the . 

Gommencement Date. , - . .. . , 

• Section 23.12. Neither Landlord nor Tenant shall, by its acts or omissions, 

fhi» werripti^nc nhtpinoij to-49 U.S.C. §4713'! tobcTe'.'chod ornclcngar. 

available. 
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Section 23.13. Tenant shall maintain the existing air carrier tarifif at 1998 price 

levels (other than for new capital investment) until a five percent (5%) equivalent reduction in 

such fees is achieved due to" changes in the Consumer Price Index. 

Section 23.14. Tenant shall qualify and remain qualified to do business in 

"NYS. • . 
ARTICLE 24 

EVENTS OF DEFAULT; CONDITIONAL LIMITATION'S. REMEDIES. ETC. 

Section 24.01. Each of the following events shall be an 'Event of Default" 

hereunder: 

(a) if Tenant shall fail to p ay any installment of Rental, or any part thereof, when 

the same shall become due and payable and such failure shall continue for a period of ten (10) 

Business Days after notice thereof by Landlord to Tenant, specifying such failure; 

(b) if there shall occur any withdrawal, cancellation, or other loss of the Part 139 

Certificate for the Airport issued to Tenant by the FAA, as a result of Tenant's acts or omissions; 

(c) if Tenant shall abandon the Premises or shall cease operation of the Airport, or 

any material part thereof, except as reasonably necessary (i) for repairs and maintenance or (ii) as 

a result of damage or destruction, condemnation or Unavoidable Delays; , 

(d) if any art or omission of Tenant shall cause the exemptions obtained pursuant 

to 49 U.S.C. § 47134 to be revoked, no longer avaUable or materially restricted; 

(e) if this Lease or the estate of Tenant hereunder shall be assigned, transferred, 

mortgaged or encumbered in contravention of Article 10 or if Tenant shalTsublet all or any , 

portion of the Premises in contravention of Article 10: provided, however, that any subletting or 

assignment by a Subtenant that is not Tenant's Affiliate in contravention of Article 10 shall be a 

Default but not be an Event of Default unless such Default has not been cured within the time 

period provided in 1 
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(f) if Tenant shall admit, in writing, that it is unable to pay its debts as such - • 

become due; 

. (g) if Tenant shall make an assignment for the benefit of creditors; 

(h) if Tenant shall file a volimtary petition under Title 11 of the US Code or if 

such petition is filed against it, and an order for relief is entered, or if Tenant shall file any 

petition or answer seeking, consenting to or acquiescing in any reorganization, arrangement, 

composition, readjustment, liquidation, dissolution or similar relief under the present or any 

future US bankruptcy code or any other present or future applicable US, state or other statute or 

law, or shall seek or consent to or acquiesce in or suffer the appointment of My trustee, receiver, 

custodian, assignee, sequestrator, liquidator or other similar official of Tenant, or of all or any 

substantial part of its properties or of the Premises or any interest therein of Tenant, or if Tenant 

shall take any corporate action in furtherance of any action described in Sections 24.0 Iffl. fgl or 

£h); 

(i) if within sixty (60) days afler the commencement of any proceeding against 

Tenant seeking any reorganization, arrangement, composition, readjustment, liquidation, 

dissolution or similar relief under the present or any future US bankruptcy code or any other 

present or future applicable US, state or other statute or law, such proceeding shall not have been 

dismissed, or i^ wdthin sixty (60) days after the appointment, without the consent or 

acquiescence of Tenant, of any trustee, receiver, custodian, assignee, sequestrator, liquidator or 

. other similar official of Tenant or. of all or any. substantial part ofits properties or of the Premises. 

or any Loterest therein of Tenant, such appointment shall not have been vacated or stayed on 

appeal or otherwise, or if, within sixty (60) days after the expiration of any such stay, siich _ ., 

appointment shall not have been vacated; 

and such execution or attachment shall not be vacated or removed by court order, bonding or 

otherwise within a period of sixty (60) days; 

(k) if any of the events described in Section 35.10 shall occur; or • 
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0) if Tenant shall fail to observe or perform one or more of the other terms, 

conditions, covenants or agreements contained in this Lease and such failure shall continue for a 

period of thirty (30) days after notice thereof by Landlord to Tenant specifying such failure 

(unless such failure requires work to be performed, acts to be done, or conditions to be removed 

which cannot by their nature reasonably be performed, done or removed, as the case may be, 

within such thirty (30) day period, in which case no Event of Default shall be deemed to exist as 

long as Tenant shall have commenced curing the same within such thirty (30) day period and 

shall diligently and continuouMy prosecute the" sanae to completion). 

Section 24.02. Notwithstanding anything to the contrary in this Lease, if 

Tenant shall be unable to comply with a provision of this Lease because of the provisions or lack 

of provisions of any Excepted Existing Agreement, such noncomphance, to the extent caused by 

such provisions or lack of provisions of such Excepted Existinig Agreement, shall not constitute a 

Default or Event of Default. For the purposes of Sections 24.01ffl. fgl. fhl and ffl. the term 

"Teliant" shall be deemed to mean Tenant at the time. Tenant acknowledges and a^ees that the 

Events of Default are not curable, and that this Lease is an important public lease that cannot be 

assumed or assigned pursuant to 11 U.S.C. § 365(c). Tenant further acknowledges and agrees 

that the occurrence of any Event of Default jeopardizes the continuous, uninterrupted, safe use of 

the Airport and the health, safety and welfare of the public and other users of the Airport and that 

upon any such occurrence Landlord and/or the FAA, as Governmental Authorities exercising 

their police or regulatory powers,"are authorized to immediately take possession and control of 

the Premises and take any action necessary to assure the continuous, uninterrupted, s^e 

operation of the Airport, including, the exercise of Landlord's rights under Section 23.09. 

Section 24.03. 

(a) If any Event of Default shall occur. Landlord, at any time thereafter, may, at 

its option, exercise the rights granted to Landlord tinder Article 21 and/or give notice to Tenant 

suting that this Lease and the Term shall expire and terminate on the date specified in such 

notice, which date shall be not less than five (5) days after the giving of such notice, and the 

Term and all rights of Tenant tinder this Lease shall expire and terminate as of the date specified 
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in such notice, as if such date were the date herein fixed for the expiration of the Term and 

Tenant immediately shall quit and surrender the Premises. 

(b) If this Lease shall be terminated as provided in Section 24.03('a'). Landlord, 

without notice, inay re-enter and repossess the Premises using such force for that purpose as inay 

be necessary without being liable to indictment, prosecution or damages therefor and may 

dispossess Tenant by summary proceedings or otherwise. : 

Section 24.04. If this Lease shall be terminated as provided in Section 

24.03fal or Tenant shall be dispossessed by suinmary proceedings or otherwise as provided in 

Section 24.03fbVhereof: 

(a) Tenant shall pay to Landlord all Rental payable by Tenant under this Lease to 

the date upon which this Lease and the Term shall have been terminated and come to ah end or 

to the date of re-entry upon the Premises by Landlord, as the case may be; 

(b) Landlord may take over the operations of the Premises, complete all 

construction required to be performed by Tenant hereunder and may repair and alter the Premises 

in such manner as Landlord may deem necessary or advisable (and may apply to the foregoing 

all funds, if any, then held by. Depositary pursuant to this Lease and by Landlord imder the . 

Letters of Credit up to the amount due to Landlord pursuant to the terms of this Lease) without 

relieving Tenant of any liability under this Lease or otherwise affecting any such liability, and/or 

Irt or relet the Premises or any parts thereof for the whole or any part of the remainder of the 

Term or for a longer period, in Landlord's name or as agent of Tenant, and out of any rentand 

other sums collected or received as a resuh of such reletting Landlord shall: (i) first, pay to itself 

the cost and expense of terminating this Lea.se, re-entering, retaking, repossessing,' completing 

construction and repairing or altering the Premises, or any part thereof^ and the cost md expense 

nf rp.moving, all peTsons "n'l prope'Tji therefiom, including in cuch costs bfckaragc ccncmissicns, 

legal expenses and attorneys' fees and disbursements, (ii) second, pay to itself the costs and 

expense sustained in securing any hew tenants and other occupants, including in such costs 

•brokerage commissions, legal expenses and attorneys' fees and disbursements and other 
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expenses of preparing the Premises for reletting, and, if Landlord shall maintain and operate the 

Premises, the cost and expense of operating and maintaining the Premises, including, paying the^ 

fees of an Operator, and (iii) third, pay to itself any balance remaining on account of the liability 

of Tenant to Landlord. Landlord in no way shall be responsible or liable for any failure to relet, 

the Premises or any part thereof or for any failure to collect any rent due on any such reletting, 

and no such failure to relet or to collect rent shall operate to relieve Tenant of any liability under 

this Lease or to otherwise affect any such liability; and 

(c) Tenant shall be liable for and shall pay to Landlord, as damages, any 

Taxes and PILOT) reserved in this Lease for the period which otherwise would have constituted 

the unexpired portion of the Term and the net amount; if any, of rents collected under any 

reletting effected pursuant to Section 24.04(b'l for any part of such period (first deducting from 

the rents collected under any such reletting all of the payments to Landlord desa-ibed in Section 

24.04fb'>'l: any such Deficiency shall be paid at Landlord's option (i) in installments by Tenant on 

the days specified in this Lease for payment of installments of RentaL and Landlord shall be 

entitled to recover from Tenant each Deficiency installment as the same shall arise, and no suit to 

collect the amount of the Deficiency for any installment period shall prejudice Landlord's right 

to collect the Deficiency for any subsequent installment period by a similar proceeding or (ii) in 

a lump-sum payment of the amount by which the Rental (including Impositions, Taxes and 

PILOT) fesSvi^ in this Lease for the period which oth'eiwse~w6uld have constituted the^ ; " 

unexpired portion of the Term exceeds the fair and reasonable rental value of the Premises for 

such period, discounted to present worth at the Prime Rate at the Lease termination date, less the 

aggregate amount of Deficiencies theretofore collected by Landlord pursuant to the provisions of 

this Section 24.04('cV In calculating Percentage ^ent from the date of such termination until the 

Scheduled Expiration Date, Gross Income sl^l be deemed to be the highest Gross Income of any 

of the four (4) Reporting Years immediately preceding such date of termination, as Adjusted for 

Inflation. 
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Section 24.05. No termination of this Lease pursuant to this Article 24 or 

taking possession of or reletting the Premises, or any part thereof, or engaging an Operator-

prirsuant to this Article 24. Article 21 or Section 23.09. shall relieve Tenant of its liabilities and 

obligations hereunder, all of which shall survive such expiration, termination, repossession or 

reletting. • , 

Section 24.06. To the extent not prohibited by law, Tenant hereby waives and 

. releases all rights now or hereafter conferred by statute or otherwise which would have the effect 

of limiting or modifying any of the provisions of this Article 24. Tenant shall execute, 

acknowledge and deliver any instruments which Landlord may request, whether before or after 

the occurrence of an Event of Default, evidencing such waiver or release. 

Section 24.07. One or more suits for the recovery of damages, or for a sum 

equal to any installments or installments of Rental payable hereunder or any Deficiencies or 

other sums payable by Tenant to Landlord pursuant to this Article 24. may be brought by 

Landlord from time to time at Landlord's election, and nothing herein shall require Landlord to 

await the date whereon this Lease or the Term would have expired had there been no Event of 

Default by Tenant and termination. 

Section 24.08. Nothing contained in this Article 24 shall limit or prejudice the 

right of Landlord to prove and obtain as liquidated damages in any bankruptcy, insolvency, 

receivership, reorganization or dissolution proceeding an amount equal to the maximum allowed 

by applicable stam^^ of law in such proceeding and in effect at the time when such 

damages are to be proved, whether or not such amount shall be greater than equal to or less than 

the amount of the damages referred to in any of the preceding Sections of this Article 24. _ 

Section 24.09. No receipt or acceptance of moneys by Landlord from Tenant 

after the terrnination of this T,>»ace, or after the giving of nny notice of the termination of thio 

Lease, shall reinstate, continue or extend the term or ^ea any notice theretofore given to 

Tenant, or operate as a waiver of the right of Landlord to enforce the payment of Rental payable 

by Tenant hereunder or thereafter falling due, or operate as a waiver of the right of Landlord to 
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recover possession of the Premises by proper remedy, except as herein otherwise expressly 

provided. After five (5) days following the service of notice to terminate this Lease or the 

commencement of any suit or summary proceedings, or after a final order or judgment for the 

possession of the Premises, Landlord may demand, receive and collect any moneys due or 

"thereafter falling due without in any maimer affecting such notice, proceeding, order, suit or 

judgment, all such moneys collected being deemed payments on account of the use and operation 

of the Premises or, at the election of Landlord, on accoimt of Tenant's liability hereunder. 

Section 24.10. Tenant hereby waives any and all rights which Tenant may 

otherwise have under any present , or future law to redeem the Premises, or to re-enter or 

repossess the Premises or to restore the operation of this Lease after (a) Tenant shall be 

dispossessed by a judgment or by warrant of any court or judge, or (b) re-entry or repossession 

by Landlord, or (c) any expiration or termination of this Lease, whether such dispossession, re

entry, repossession, expiration or termination shall be by operation of law or pursuant to the 

provisions of this Lease. Tenant and Landlord each hereby waives and each shall waive trial by 

jury in any action; proceeding or counterclaim brought by either party against the other on any 

matter whatsoever arising out of or in any way connected with this Lease, the relationship of 

Tenant and Landlord, Tenant's use or occupancy of the Premises, or any claim of injury or 

damage. 

Section 24.11. No failure by Landlord or any prior landlord to insist upon the 

strict performance of my covenML ^eement, tem or condition of thi s Lease or to exercise any 

right or remedy consequent upon a breach thereof, and no acceptance of full or partial Rental 

during the continuance of any such breach, shall constitute a waiver of any. such breach or pf 

such covenant, agreement, term or condition. No covenant, agreement, term or condition of this 

Lease to be performed or complied with by Tenant, and no breach thereof, shall be waived, 

altered or modified except by a written instrument executed by Landlord. No waiver of any 

breach shall affect or alter this Lease, but each and every covenant, agreement, term and 

condition of this Lease still continue in full force and effect with respect to any other then 

existing or. subsequent breach thereof. 
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In the event of any breach or threatened breach by Tenant of 

any of the covenants, agreements, terrns or conditions in this Lease, Landlord may enjoin such . 

breach or threatened breach and may invoke any rights and remedies allowed at law or in equity 

or by statute or otherwise as though re-entry, summary proceedings, and other remedies were not 

provided for in this Lease. To the extent permitted by law. Tenant waives any r^iiirement for 

the posting of bonds or other security in any such action. 

Section 24.13. Each right and remedy of Landlord in this Lease shall be 

cumulative and shall be in addition to every other right or remedy in this Lease or now or 

hereafter existing at law or in equity or by statute or otherwise, and the exercise or beginning of 

the exercise by Landlord of any one or more of the rights or remedies provided for in this Lease 

or now or hereafter existing at law or in equity or by statute or otherwise shall not preclude the 

simultaneous or later exercise by Landlord of any or all other rights or remedies provided for in 

this Lease or now or hereafter existing at law or in equity or by statute or otherwise. 

Section 24.14. Tenant shall pay to Landlord all reasonable costs and expenses, 

including, attorneys' fees and disbursements, paid by Landlord in any action or proceeding to 

which Landlord may be made a party by reason of any act or omission of Tenant. Tenant also 

shall pay to Landlord all reasonable costs and expenses, including, attorneys' fees and 

disbursements, incurred by Landlord in successfully enforcing any of the covenants and 

provisions of this Lease breached by Tenant. All of the sums paid or obligations paid by 

Landlord as aforesaid, with interest at the Default Rate, shall be paid by Tenant to Landlord upon 

demand by Landlord,and shall constitute Rental hereunder. 

Section 24.15..If an order for relief is entered or if a stay of proceedings or other 

acts becomes effective in favor of Tenant or Tenant's interest in this Lease in any proceeding 

commenced by or against Tenant under the present or any future US bankruptcy code or anv 

other present or future applicable US, state or other statute or law regarding bankruptcy, 

insolvency, receivership, reorganization or dissolution proceedings. Landlord may invoke any 

and all rights and remedies available to it under such bankruptcy code, statute, law or this Lease, 

including, such rights and remedies as may be necessary to adequately assure the complete and 
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continuous future performance of Tenant's obligations under this Lease. Adequate protection of 

Landlord's right, title and interest in and to the Premises, and adequate assurance of the complete 

and continuous future performance of Tenant's obligations under this Lease, shall include the 

following requirements: 

(a) that Tenant shall comply with all of its obligations under this Lease; 

(b) that Tenant shall pay to Landlord, on the first day of each month occurring 

subsequent to the entry of such order, or on the effective date of such stay, a sum equal to the 

amount by which the Premises diminished in value during the immediately preceding monthly 

period, but, in no event, an amount which is less than the aggregate Rental payable for such 

monthly period; 

(c) that Tenant shall continue to use the Premises in the marmer required by this 

Lease; 

(d) that Landlord shall be permitted to supervise the performance of Tenant's 

obligations under this Lease;' 

• (e) that Tenant shall hire, at its sole cost and expense, such security personnel as 

may be necessary to insure the adequate protection and security of the Premises; 

(f) that Tenant shall pay to Landlord within thirty (30) days after entry of such 

order or the effective date of such stay, as partial adequate protection against future diminution in 

value of the Premises and adequate assurance of the complete and continuous fiiture performance 

of Tenant's obligations under this Lease, a security deposit as may be required by law or ordered 

by the court; , ' -

(g) that Tenant has and will continue to have unencumbered assets after the 

payment of all secured obligations and administrative expenses to assure Landlord that sufficient 

funds will be available to fulfill the obligations of Tenant under this Lease; 

(h) that Landlord be granted a security interest acceptable to Landlord in property 

of Tenant, other than property of any of Tenant's officers, directors, shareholders, employees or 

partners, to secure the perforrnance of Tenant's obligations under this Lease; and 
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(i) that if Tenant's trustee. Tenant or Tenant as debtor-in-possession assumes this 

Lease and proposes to assign the same (pursuant to Title 11 U.S.C. § 365, as the same may be 

amended) to any Person who shall have made a bona fide offer to accept an assignment of this 

Lease on terms acceptable to the trustee, Tenant or Tenant as debtor-in-possession, then notice of 

such proposed assignment, setting forth (i) the name and address of such person, (ii) all of the 

terms 'and conditions of such offer, and (iii) the adequate assurance to be provided Landlord to 

assure such Person's future performance imder the Lease, including, the assurances referred to in 

Title 11 U.S.C. § 365(b)(3) (as the same may be amended), shall be given to Landlord by the 

trustee. Tenant or Tenant as debtor-in-possession no later than twenty (20) days affer receipt by 

the trustee. Tenant or Tenant as debtor-in-possession of such offer, but in any event not later than 

ten (10) days prior to the date that the trustee, Tenant or Tenant as debtor-in-possession shall 

make application to a court of competent jurisdiction for authority and approval to enter into 

such assignment and assumjition, and Landlord thereupon shall have the right to be exercised by 

notice to the trustee given at any time prior to the effective date of such proposed assignment, to 

accept an assignment of this Lease upon the same terms and conditions and for the same 

consideration, if any, as the bona fide offer made by such Person, less any brokerage 

commissions which may be payable out of the consideration to be paid by such Person for the 

assigiiment of this Lease. , 

ARTICLE 25 ' ; ' 

• ^ NOTICES-: - - ...... 

Section 25.01. Whenever it is proidded in this Lease that a notice, demand, 

request, consent, approval or other communication shall or may be given to or served upon either 

of the parties by the other and whenever either of the parties shall desire to give or serve upon ' 

the other any notice, demand, request, consent, approval, or other communication with respect 

hereto or the Premises, each such notice, demand, request, consent, approval; or other 

communication shall be in writing (whether or not so. stated elsewhere in this Lease) and, any 

' law or statute to the contrary notwithstanding,-shall be effective for any purpose only if given or 

served as follows: 
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(a) if by Landlord, by mailmg the same to Tenant by registered or certified mail, 

postage prepaid, return receipt requested, 

addressed to Tenant at: 

with a copy to: 

and a copy to: 

SWF Airport Acquisition, Inc. 
c/o National Express Group PLC 
Worthy Park House 
Abbots Worthy 
Winchester S021 1 AN 
ENGLAND . 
Attn: Group Secretary 

SWF Airport Acquisition, Inc. 
Stewart International Airport 
Airport Administration 
1035 First Street 
New Windsor, New York 12553 
Atm: Managing Direaor 

Rogers & Wells LLP 
200 Park Avenue 
New York, New York 10166 
Attn: David J.H, Billington, Esq. . 

or to such other address(es) as Tenant may from time to time designate by notice given to 

Landlord as aforesaid; 

(b) if by Tenant, by mailing the same to Landlord by registered or certified mail 

postage prepaid, return receipt requested. 

addressed to Landlord at: 

with,a copy to: 

New York State Department 
of Transportation 
1220 Washington Avenue 
Albany, NY 12232-0414 • 

-Attention: Director of Passenger - • 
Transport^on • 

New York State Department 
of Transportation 
1220 Washington Avenue . 
Albany, NY 12232-0414 • 
Attention: General Counsel

or to such ether 3ddress(es) as Landbrd may from Umc to umc designate by notice given 

to Tenant as aforesaid." 

Section 25.02. Every notice, demand, request, consent, approval, or other 

communication hereunder shall be deemed to have been given or served only when mailed, on 
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the earlier to occur of (a) three (3) Business Days after the date that the same shall have been 

deposited in the US mail, postage prepaid, in the manner aforesaid, and (b) the date of actual 

receipt thereof. 

ARTICLE 26. . ^ 

(a) In connection with its operation and use of the Premises, Tenant shall set up 

and thereafter continually maintain during the Term, a system of books, records and accounts 

that is adequate and appropriate for the accurate recording of all material transactions at. through 

or in any way connected with the Premises and that conforms to Accounting Principles. Such 

books, records and accounts shall include (i) the recording of all arrivals and departures of 

aircraft, the times and dates thereof, the type and category of aircraft and the charges therefor, 

(ii) the Annual Statements, and (iii) the recording of all other substantial transactions of any kind 

arising out of or in connection with Tenant's operation and use of the Premises and the services 

performed in connection with the Premises. 

(b) During the Term, such records shall be retained for a period of seven (7) 

years, or such longer period that may be required by any Requirements, and any records which 

are being so retained at the expiration or earlier termination of the Term shall be retained for a 

further period of 7 years, or such longer period that may be required by any Requirements, fi'om 

-the date of said e5q)iration or earlier termination. However, if at the expiration of any such-7- -

year period. Landlord or the Comptroller has commenced proceedings or is contesting any matter 

relating to such records or any matter as to which such records may be relevant. Tenant shall ' 

preserve such records until one (1) year after the final adjudication, settlement or other 

disnositioTi of anv siirh contftQt np.nndc cet Ql bfyond 

the Expiration Date or earlier termination of the Term. Such records shall be maintained at the 

offices of Tenant at the Premises or at another location in NYS reasonably accessible to 

Landlord. Tenant shall cooperate with Landlord, without any charge by Tenant therefor, with 
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respect to such records and the information available therefrom to the extent reasonably required 

to assist Landlord in complying with any reporting and related obligations of Landlord to the 

FAA in relation to the Premises. Upon two (2) Business Days' prior notice,. Tenant shall permit, 

during ordinary business hours, the examination, copying and audit by the officers, employees, 

agents and representatives of Landlord of such records, books and accounts. 

Section 26.02. NYSDOT, the Secretary and the Comptroller shall each have 

the right, to the extent provided by any Requirement, to audit Tenant's operations, to evaluate 

Tenant's internal control system and to engage independent accounting firms to conduct periodic 

audits of Tenant's financial records and oper^ons, including the relevant revenues and e5q)enses 

under this Lease. To the extent permitted by Requirements, Landlord waives the right to conduct 

such audit more than once in any Reporting Year. Except as otherwise provided in Section 

3.03("cY ^e reasonable costs and expenses of any such audit shall be paid by Landlord; but if 

Tenant fails to provide records and information in accordance with this Lease, or if any of such 

records and information provided is inaccurate by more tkm five percent (5%) or fraudulently 

prepared, then Tenant shall pay the reasonable costs and expenses of such audit. 

Section 26.03. The Secretary and the FAA shall have the right, to the extent 

provided by Requirements, to conduct periodic audits of the financial records and operations of 

the Tenant, the Airport and the Premises. 

Section 26.04fb'> shall be dMtn^ to include any Affiliate of TeriM (fcectly or indirectly 

controlling Tenant, any Affiliate of Tenant having an interest in or conducting operations at any • 

part of the Premises, and any subsidiaries of Tenant) shall furnish to Landlord: , . 

(a) promptly after the sending or filing thereof, copies of all reports which Tenant 

i.Q hv 1 

statements which Tenant files with the Securities and Exchange Commission, and thirty (30) 

days after Landlord's request therefor," copies of all reports and registration statements which 

Tenant files with any other securities exchange; 
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(b) promptly after the filing or receiving thereof, copies of all reports and notices 

. which Tenant files with or receives from any Governmental Authority relating to the Premises or 

the operations thereon; and 

(c) such other information respecting the financial arrangement of Tenant in 

relation to the operations on the Premises as Landlord may from time to time reasonably request. 

Section 26.05. On March l" of every Reporting Year, and in addition, within 

twenty (20) days after Landlord's request, but not more than once in any Reporting Year, Tenant 

promptly shall deliver to Landlord (a) a schedule of all Subleases, setting forth the names of all 

Subtenants, the spaces rented, the rentals to be paid therefor and the rentals actually received 

with respect thereto, the esqjiration dates of the Subleases, the security deposits held with respect 

to such Subleases, the amount of any Sublease Mortgages, and such other related information as 

Landlord may reasonably request, (b) copies of all operating and service contracts then in effect 

relating to the Airport. Within thirty (30) days after Landlord's request, but not more than once 

in 'any Reporting Year, Tenant promptly shall deliver to Landlord copies of all manuals, 

warranties and guarantees covering all material Equipment then in operation or which should be 

in operation and used in connection with the Airport. Upon two (2) Business Days' prior notice, . 

Tenant shall permit Landlord and its agents and representatives during busmess hours to inspect 

all Subleases and to make and retain copies thereof, at a reasonable cost to Landlord. 

Section 26.06. Should any audit performed pursuant to this Article 26 disclose 

that any pavment of Rental was understated. Section 3.03 shall apply. 

Section 26.07. The obligations of Tenant under this Article 26 shall survive 

, the e>q)iration or earlier termination of this Lease. . -,.4..- -- ^ 

Section 26.08. Landlord shall maintain, to the extent permitted by -

Requirements, me contiaentiaiity ot an documents and information submitted pursuant to this 

Lease. NYS shall take reasonable steps to protect from public disclosure any of said documents 

and information which are exempt from disclosure under Section 87 of the NYS Public Offices 

Law and the other Requirements, provided that; (a) Tenant shall timely inform the Freedom of 
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Information Law Officer/Records Access Officer at NYSDOT, having the same address as 

Landlord set forth in Section 25.01- in writing, that said documents and information should not 

be disclosed; and (b) said documents and information shall be sufficiently identified; and (c) 

designation of said documents and information as exempt under said law and the other 

Requirements is reasonable. Nothing contained herein shall diminish, or in any way adversely 

affect, NYS's right to discovery in any pending or future litigation. 

ARTICLE 27 

REPRESENTATIONS OF TENANT 

Section 27.01. Tenant represents and warrants to Landlord as of the date 

hereof, as follows: 

(a) Tenant (i) is a corporation duly organized, validly existing and in good 

standing under the laws of the State of Delaware, (ii) is qualified to do business in NYS, and (iii) 

shall maintain such good standing and shall remain qualified to do business in NYS at all times 

during the Term; 

(b) Tenant has the right, power and authority to enter into this Lease and perform 

the obligations hereunder and to execute and deliver the documents referred to herein to be 

executed and delivered by Tenant; 

(c) Tenant is diligently working to obtain (y) a Part 139 Certificate with respect to 

tlw Airport md (z) approval of M airport security plan with respect ̂ the /^ort under 14_ 

C.F;R Part 107;-

(d) National Express Group PLC owns, dirertly or indirectly, all of the interests in 

T enant; and — 

(e) Tenant has the financial resources to meet its obligations under this Lease. 

Section 27.02. Tenant, and the individual signing this Lease on behalf of 

Tenant, each affirm under penalty of perjury that Tenant and each person associated with Tenant 

as member, partner, director, officer, or major stockholder (ten percent (10%) or more 

ownership): 
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(a) is not currently under suspension, voluntary exclusion, or.determination of 

ineligibility by any US agency; 

(b) has not been suspended, voluntarily excluded or determined ineligible by any 

US agency within the past three (3) years; and 

(c) has not been indicted, convicted, or had a civil judgment rendered against it 

by a court of competent jurisdiction in any matter involving fraud or official misconduct within 

the past three (3) years. 

Section 27.03. Tenant has delivered to Landlord a legal opinion on the date 

hereof, in the form of Exhibit I. . 

' ARTICLE 28 

SUBORDINATION 

Section 28.01. Neither Landlord's interest in the Premises nor Landlord's 

intCTest in this Lease, as this Lease may be modified, amended or supplemented, or any part 

thereof shall be subject or subordinate to (a) Tenant's leasehold interest in the Premises, (b) any 

Lease Mortgage, (c) any Sublease Mortgage or (d) any other liens or encumbrances hereafter 

affecting Tenant's interest in this Lease. 

Section 28.02.' This Lease, and all rights of Tenant hereunder, are and shall be 

subject and subordirute in all respects to (a) all future ground leases, overriding leases and 

- underlying leases of any part of the Premises, to which Landlord is a party, (b) all mortg^es — : 

"made by Landlord or a Superior Lessor which may hereafter affect any part of the Premises 

and/or any of such Leases (and which if foreclosed could effect a termination of any such ground 

lease, overriding lease, underlying lease arid this Lease) whether or not such leases or mortgages 

shall also cover other lands and/or buildings and/of leases, (c) each and every advance made or 

hereafter to be made under such mortgages, and (d) all renewals, modifications, replacements " 

and extensions of such leases and such mortgages and spreaders and consolidations of such 

mortgages; provided that Landlord, promptly upon receipt of six (6) originals of a Subordination, 

Nondisturbance and Attornment Agreement, each executed (with acknowledgment) by Tenant, 
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shall execute (with acknowledgment) such agreement, cause the Superior Lessor or Superior 

Mortgagee, as applicable, to execute (with acknowledgment) such agreement, Md deliver to 

Tenant two (2) fully executed (with acknowledgment) originals of such agreement. Any lease to 

. which this Lease is, at the time referred to, subject and subordinate is herein called a "Sunerior 

Lease" and the lessor of a Superior Lease or its successor in interest, at the time referred to, is 

herein called "Superior Lessor": and any mortgage to which this Lease is, at the time referred to, 

subject and subordinate is herein called a "Superior Mortgage" and the holder of a Superior 

Mortgage or its successor in interest, at the time referred to, is herein called "Superior 

Mortgagee." _ 

Section 28.03. If any act or omission of Landlord would give Tenant the right, 

immediately or afler a lapse of a period of time, to cancel or terminate this Lease, or to abate or 

offset against the payment of Rental or to claim a partial or total eviction, Tenant shall not 

exercise such right (i) imtil it has given written notice of such act or omission to Landlord and 

each Superior Mortgagee and each Superior Lessor whose name and address shall previously 

have been furnished to Tenant, and (ii) until a reasonable period for remedying such act or 

omission shall have elapsed following the giving of such notice and following the time when . 

such Superior Mortgagee or Superior Lessor, as the case may be, shall have become entitled 

under such Superior Mortgage or Superior Lease, as the case may be, tp remedy the same (which 

reasonable period shall in no event be less than the period to which Landlord would be entitled 

under this Lease, after similar notice, to effect such remedy plus thirty (30) days);-provided that -

such Superior Mortgagee or Superior Lessor, as the case may be, shall with due diligence (y) 

.give Tenant notice of intention to, and (z) commence and continue to, remedy such act or 

onussion. , ^ . . ^.1--. , - - - • ' . " ' " " " ' ' 

Section 28.04. If any Superior Lessor or Superior Mortgagee, or any designee 

or nominee or successor in interest of any Superior Lessor or Superior Mortgagee, shall succeed 

to the rights of Landlord imder this Lease, whether through possession or foreclosure action or 

delivery of a new lease or deed, if such lease or deed is tendered by reason of a default by 

Landlord, then Tenant shall attom to and recognize such party so succeeding to Landlord's rights 
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(herem called "Successor Landlord"! as Tenant's landlord under this Lease, and the Successor 

. Landlord shall accept, such attornment on the terms set forth in the Subordination, 

Nondisturbance and Attornment Agreement. 

ARTICLE 29 . ' -

CERTIFICATES BY LANDLORD AND TENANT 

Section.29.01. At any time and from time to time upon not less than fifteen 

(15) Business Days' notice by Landlord, Tenant shall execute, acknowledge and deliver to 

Landlord or any other party specified by Landlord a statement certifying (a) that this Lease is 

unmodified and in full force pd effect (or if there have been modificatiohs, that the same, as 

modified, is in full force and effect and stating the modifications), (b) whether, to Tenant's 

knowledge, there exist any offsets or defenses against enforcement of any of the terms of this 

Lease on Tenant's part to be performed, and if so, specifying the same, (c) that, to Tenant's 

knowledge there are no proceedings pending or threatened against Tenant before or by any court 

or administrative agency that, if adversely , decided, would materially and adversely affect the 

financial condition or operations of Tenant or the Premises or, if to Tenant's knowledge any such 

proceedings are pending or threatened, specifying and describing the same, (d) the date to which 

each obligation constituting Rental has been paid, (e) whether to Tenant's knowledge. Landlord 

or Tenant is in default in the performance of any covenant, agreement or condition in this Lease, 

and, if so, specifying each such default of which Tenant has knowledge, and (f) to the extent of 

tenant's knowledge with resp^ to any other maftw relaitihg to this Lease, the operation of the 

. Airport, or the Tenant, which Landlord rhay reasonably request. 

., Section 29.02. At any time and from time to time.upon not less than.fifteen. 

(15) Business Days' notice by Tenant, Landlord shall execute, acknowledge and deliver to 

Tenant or any other party specified by Tenant a'statement certifying (a) that this Lease is 

unmodified and in full force and effect (or, if there have been modifications, that the Lease, as ' 

modified, is in fiill force and effect arid stating the modifications), (b) the date to which each 

obligation constituting Rental has been paid, (c) whether, to Landlord's knowledge, Teii^t or 

Landlord is in default in the performance of any covenant, agreement or condition in this Lease, • 
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and, if so, specifying each such default of which Landlord has knowledge, and (d) to the extent 

of Landlord's knowledge, with'respect to any other matter relating to this Lease which Tenant 

may reasonably request. -

, ARTICLE 30 

CONSENTS AND APPROVALS 

Section 30.01: Alfconsents and approvals which may be given under this 

Lease shall, as a condition of their effectiveness, be in writing and otherwise satisfy the 

requirements of Article 25. The granting of any consent or approval by a party to perform any 

act requiring consent or approval under this Lease, or the failure on the part of a party to object 

to any such action taken without the required consent or approval, shall not be deemed a waiver 

by the party whose consent was required of its right to require such consent or approval for any 

further similar act. 

Section 30.02.' ' If Tenant shall request Landlord's consent or approvaL and 

Landlord shall fell or refuse to give such consent or approv^ Tenant shall have no recourse 

against Landlord for Landlord's withholding of its consent or approval, except solely in those 

instances in which Landlord has acted unreasonably and Landlord has expressly agreed in this 

Lease not to unreasonably withhold its consent or approval. Landlord's withholding of its 

consent or approval to any action which Landlord reaspnably determines may not comply with 

the Requirements shall be deemed to be reasonable. In no event shall Tenant be entitled to any 

damages for any withholding by. Landlord of its consent or approval. Tenant' s sole recourse 

against Landlord for the withholding of Landlord's consent or approval in those instances in 

which such recourse is permitted under this Section 30.02 shall be limited to an action for , -.. 

declaratory relief that the withholding of such consent or approval was unreasonable and that, 

accordingly. Tenant may proceed as if such consent or approval had been granted by Landlord. 

Section 30.03. If, pursuant to the terms of this Lease, any consent or approval 

by Landlord or Tenant is not to be unreasonably withheld, such consent or approval shall, in. 
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addition, not be unreasonably delayed or unreasonably conditioned, unless specific time periods 

are provided therefor, in which event such specific time periods shall govera 

• ARTICLE 31 

SURRENDER AT END OF TERM 

Section 31.01. On the last day of the Term or upon any earlier termination of 

this Lease, or upon a re-entry by Landlord upon the Premises pursuant to Article 24. Tenant shall 

well and truly surrender and deliver to Landlord the Premises in good order, condition and 

repair, reasonable wear and tear excepted, free and clear of all lettings, occupancies, liens and 

encumbrances other than (a) the Title Matters, (b) those created by or consented to by Landlord, 

and (c) with respect to any property added to the Premises after the.Commencement Date, title 

defects affecting such property in existence on the date such property is added to the Premises. 

Tenant hereby waives any notice now or hereafter required by law with respea to vacating the . 

Premises on any such termination date. 

Section 31.02. On the last day ofthe Term or upon any.earlier termination of 

the Lease, or upon a re-entry by Landlord upon the Premises pursuant to Article 24. Tenant shall 

deliver to Landlord, (a) executed counterparts of all Subleases then in effect or related to a 

Subtenant then in occupancy of a part of the Premises, (b) all service and maintenance contracts 

then affecting the Premises, (c) maintenance records for the Premises from either the 

Commencement Date or for the past five (5) ye^s, whichever is shorter, (d) a list of Tenant's 

employees, (e) all original Permits then in effect that pertain to the Premises, (f) permanent or , 

temporary Certificates of Occupancy then in effect for the Inqjrovements, (g) all transferable 

warranties and guarantees then in effect which Tenant has received in connection'witfr any work 

or services performed or Equipment, (h) all fmancial reports, books and records required by 

Article 26. and (i) any and aU other, documents (originals or certified copies) whatsoever relating 

to the Premises, together with a duly executed assignment thereof to Landlord. 

Section 31.03. All plans, drawings, specifications and models prepared in 

connection with construction at the Premises and in Tenant's possession, all "as-built" drawings, 
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and the Construction Agreements then in effect or containing transferable warranties then in 

effect, shall become the sole and absolute property of Landlord upon the Expiration Date or any 

. earlier termination of this Lease. Tenant shall deliver to Landlord all-such plans, drawings, 

specifications and models, all such as-built drawings and all such Construction Agreements for , 

all construction at the Premises, promptly upon the Expiration Date or any earlier termination of 

this Lease or re-entrv bv Landlord pursuant to Article 24. 

Section 31.04. Any personal property of Tenant or of any Subtenant which • 

shall remain on the Premises for thirty (30) days after the termination of this Lease and after the 

removal of Tenant or such Subtenant from the Premises, niay, at the option of Landlord, be 

deemed to have been abandoned by Tenant or such Subtenant and either may be retained by 

Landlord as its property or be disposed of without accountability, in such maimer as Landlord 

raay see fit, at Tenant's cost and expense. Landlord shall not be responsible for any loss or 

damage occurring to any such property owned by Tenant or any Subtenant. 

Section 31.05. . With respect to all Subleases, licenses, concessions, permits " 

and other agreements affecting the Premises and in effect on the Expiration Date, that provide for 

payments in such a maimer so that the precise amount due cannot be drtermined until the end of 

any fixed periods as may be specified thereunder, a proper, equitable apportionment shall be 

made between Tenant and Landlord as promptly as reasonably possible after the Expiration Date 

as to the amoimts due to Landlord and Tenant. 

_ Section 31.06 This Article 31 shall survive.the expiration or. any earlier.., 

termmation of this Lease. 

, . .MTICLE32-. - V 

' ENTIRE AGREEMENT 

Tliis Lease cuusisiiug of 3 a Articles, togeiher wiih Exnipit A tnrougn tixmbit Y. 

contains all the promises, agreements, conditions, inducements and understandings between 

Landlord and Tenant relative to the Premises and there are no promises, agreements, conditions, 

tmderstandings, inducements, warranties, or representations, oral or written, expressed or 
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between them, other than as herein or therein set forth. The Exhibits to this Lease are 

hereby made a part of this Lease. 

Landlord covenants that Tenant shall and may (subject, however, to thie 

exceptions, reservations, terms and conditions of ihis Lease) peaceably and quietly have, hold 

and enjoy the Premises for the term hereby granted without molestation or disturbance by or 

from Landlord or any Person claiming by, through or under Landlord and free of any 

encumbrance created or suffered by Landlord, except (a) those encumbrances, liens and defects 

of title, created or suffered by Tenant, (b) the Existing Agreements, (c) the Title Matters, and (d) 

whh respect to any property added to the Premises after the Commencement Date, those 

encuinbrances, liens, defects and agreements affecting any such property in existence on the date 

such property is added to the Premises. Landlord shall take no action to cause the Premises to . 

revert to the US pursuant to the US Quitclaim Deed. 

ARTICLE 34 

INVALIDITY OF CERTAIN PROVISIONS 

If any term or provision of this Lease or the application thereof to any Person or 

circumstances shall, to" any extent, be invt^d or unenforceable, the remainder of this Lease, or 

the application of such.term or provision to Persons or circumstances other than those as to 

- which it is held invalid or unenforceable,-shall not be affected thereby and each term and . - -

provision of this Lease shall be valid and be enforceable to the fullest extent permitted by law. 

" ARJTCLE 35'" ^ 

• PROVISIONS • 

Section 35.01. For the purpose of this Lease, the following terms shall have 

the following meanings: 

"Baseline F.nvimnmental Conditions" shall mean all known or unknown : 

Environmental Conditions that are in existence as of the Commencement Date at (i) the Premises 
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as constituted on the date of this Le^e, (ii) the ANG Property if and when added to the Premises 

in accordance with Section 2.02(c). (iii) all or any portion of the Landfill if and when added to 

the Premises in accordance with Section 2.02(t). ("f> or (g), provided, however, that Baseline , 

Environmental Conditions shall not include asbestos at the Premises that on the Commencement 

Date requires no Remedial Action. 

. "F.nvirnnment" shall mean wil, surface waters, groundwaters, land, stream 

sediments, surface or subsurface strata and ambient air. 

' shaJl mean any condition with respect to the 

Environment, on or off the Premises, whether or not yet discovered that causes or consists of a 

violation of Environmental Laws or that requires Remedial Action pursuant to Environmental 

Laws. , • . . ' 

"F.nvirnnmental Damape.s" shall mean all claims, judgments, damages (inchiding 

punitive damages) losses, penalties, fines, liabilities (including strict liability), encumbrances, 

liens, costs and expenses of investigation and defense of any claim, whether or not such is 

ultimately defeated, and of any settlement or judgment, of whatever kind or nature, contingent or 

otherwise, matured or unmatured, foreseeable or unforeseeable, any of which ^e incurred at any 

time as a result of (a) an Environmental Condition, (b) the existence of Hazardous Substances 

on, about or beneath the Premises or which have migrated to or fi-om the Premises, unless the 

source of the Hazardous Substances which have migrated to the Premises is property owned or 

, used by.Landlord other than the Premises or any other property.conveyed or caused to be . . 

conveyed to Landlord by Tenant where the Hazardous Substances came to such property prior to 

its conveyance to Landlord, (c) the Release or Threatened Release of Hazardous Substances into 

the Environment or (d) the violation or threatened violation of any Environmental.Law 

pertaining to the Premises, mcluding: 

(i) damages for personal injury, disease or death or injury to property or 

natural resources occurring on of off the Premises including lost profits, consequential. -

• damages, the cost of demolition and rebuilding of any improvements; , . 
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;(ii) diminution in the value of the Premises, and damages for the loss of or 

restriction on the use of the Premises; , 

(iii) reasonable fees incurred for the services of attorneys, consultants, 

contractors, experts, laboratories and all other reasonable costs incurred in connection 

with the investigation, required cleanup or remediation, including the preparation of any 

feasibility studies or reports and the performance of any required cleanup, remedial, 

removal, abatement, containment; closure, restoration or monitoring work; and 

(iv) liability to any person or entity to indemnify such person or entity for 

costs expended in cormection with the items referenced in this Section 35.oi^ 

"Environmental Laws" shall mean all applicable present and future laws, rules, 

orders, ordinances, regulations, statutes, requirements. Permits, codes and executive orders of all 

Governmental Authorities, relating to the protection of human health or the Environment. 

"Hazardous Substances" shall mean (a) any toxic substance or hazardous waste, 

substance or related material, or any pollutant or contaminant; (b) radon gas, asbestos in any 

form which is or could become friable, urea formaldehyde foam insulation, transformers or the 

equipment which contain dielectric fluid containing levels of polychlorinated biphenyls, (c) any 

substance, gas, material or chemical which is of may hereafter be defined as or included in the 

definition of "hazardous substances," "toxic substances," "hazardous materials," "hazardous 

waste^'or wordsjof similar mport under ^y Environment Law; and (d) any oAw chemica^^ 

material, gas, vapor, energy, radiation or substance, the exposure to or release of which is or , may 

hereafter be prohibited, limited or regulated by any Governmental Authority having jurisdiction . 

over the Premises or^e operations or activity at the Premises, or any chemical, mafefial, gas, 

.vapor, energy, radiation or substance that poses a hazard to the health or safety of the occupants 

of thp PrftmicftQ or thp nrritnflnt<! nf nrnnArt^t 

"Landlord's Environmental Acts" shall mean the'intentional affirmative acts, 

negligent acts and negligent omissions of Landlord, its agents, contractors or tenants (other than 

Tenant and Subtenants) which occur after the Commencement Date and which create an 
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Environmental Condition; provided that Landlord's Environmental Acts shall not include the 

discovery of any Environmental Condition, which condkion was not created by Landlord, its , 

agents, contractors or tenants (other than Tenant and Subtenants) in the course of performing 

work on the Premises or otherwise. 

"NYSDEC" shall mean the New York State Department of Environmental 

Conservation 

"Release" shall mean any releasing, spilling, leaking, pumping, pouring, emitting, 

emptying, discharging, injecting, escaping, leaching, disposing or dumping of any Hazardous 

Substance into the Environment. . ' 

"Remedial Action" shall mean any or all corrective or remedial action, preventive 

measure, response, removal, transport, disposal, clean-up, abatement, treatment, containment, 

clo^e, mitigation and monitoring required to be taken under Enviromnental Laws, and includes 

all studies, assessments, reports or investigations performed in connection therewith to determine 

if such actions are required. 

"Tenant's Environmental Acts" shall mean the intentional affirmative acts, 

negligent acts and negligent omissions of Tenant, its agents, contrartors or Subtenants which 

occur after the Commencement Date and which create an Environmental Conditiort 

"Threatened Release" shall mean a substantial likelihood of a Release which 

requires action to prevent or-mitigate damage to the Environment which may result from such... -

Release. 

(a) Prior to the Commencement Date,Tenant, in consultation with Landlord, shall 

enter into a contract with an environmental consultant for a Phase II environmental assessment 

of the Baseline Environmental Conditions; the consultant, the scope and cost of such 

assessment, and the schedule of payments under said contract, shall be subject to L^dlord's . 

prior approval, which approval shall not be unr^onably withheld. Tenant shall cause.such 

assessment to be completed and delivered to Landlord prior to the first anniversary of the 
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Commencement Date. If such assessment is completed and delivered to Landlord on or before 

the Commencement Date, the reasonable cost therefor shall be deducted from the payment due 

Landlord under Section S.OlfaV If such assessment is not completed and delivered to Landlord 

on or before the Commencement Date, Tenant, on the Commencement Date, shall (i) deposit 

with Depositary a reasonable sum in the amount of an estimate, certified by said consultant, of 

the remaining cost therefor, which Depositaiy shall disburse to pay such cost in accordance with-

the contract for,such assessment, and (ii) receive a credit against the payment due to Landlord 

under Section 3.01("a") in the amoimt of the portion of the cost of such assessment reasonably 

paid by Tenant prior to the Commencement Date and the reasonable estimate of the remaining 

cost therefor. Whether or not such assessment is pompleted and delivered to Landlord prior, to 

the first anniversary of the Commencement Date, Depositary shall pay to Landlord, on the first 

anniversary of the Commencement Date, the balance of the arhount deposited pursuant to this 

Section 35.02(a\ with all interest thereon. 

(b) Except as otherwise ejqsressly provided in Section 35.03 and Section 35.04 of 

this Lease, and subject to the cost-sharing provisions of this Section 35.02. Landlord's sole 

obligation with respect to any Baseline Environmental Condition shall be to perform Remedial 

Action only to such degree as is required by Environmental Laws to allow Tenant to develop 

the areas of the Premises where such Remedial Action is required for commercial or industrial 

uses, provided, however, that Landlord shall not be obligated to perform Remedial Action 

- required as a result of Tenant's Environmental Acts; Landlord and Tenant acknowledge that the ' 

cost of Remedial Action necessary to enable the Tenant to develop such areas for commercial or 

industrial uses may exceed the cost of Remedial Action that would be required were such areas 

to be used in the same manner as used prior to the Commeiicemeht Date (such excess 

hereinafter shall be referred to as the "Remedial Delta"). Tenant shall pay Landlord, during 

each of the first five Lease Years, the lesser of (i) fifty percent (50%) of the Remedial Delta, if 

any, acmally incurred by Landlord during such Lease Year, and (ii) Twenty Thousand Dollars 

($20,000). Tenant shall make each such payment to Landlord within thirty (30) days after 

notice demanding such payrnent together with a paid invoice covering such Remedial Delta and 
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a written statement of costs incurred. Landlord shall (i) at least five (5) days prior to the 

submission of investigation or remedial work plans to NYSDEC, consult with Tenant in the 

schedule of; and the selection of the means by which. Remedial Artion will be undertaken, (ii) 

reasonably consider Tenant's comments received during such consultation, and (iii) provide 

Tenant with copies of work plans as approved by NYSDEC and apprise Tenant of the progress 

of Remedial Action, but Landlord, with NYSDEC's approval when required, shall have sole 

discretion to determine the schedule of and means by which Remedial Action will be 

undertaken. Landlord shall perform Remedial Action in accordance with deadlines.imposed by 

NYSDEC, if any. , 

. ; $qctipn35.03. 

(a) Landlord shall, at its sole cost and expense, perform Remedial Artion at the 

Landfill (the "Landfill Remedial Action"! to the extent and in a manner which would allow 

Tenant to: (i) extend Runway Number 16/34 by two thousand (2,000) feet as shown on Exhibit 

V and described on the ALP attached hereto as Exhibit X (the area on which such Landfill 

Remedial Action shall be required hereinafter shall be referred to as the "Landfill Runwav 

Area"!, (ii) construct and operate an aviation hangar of one hundred thousand (100,000) square 

feet within the area designated as a hangar site on Exhibit V (the "Landfill Hanpar Area"i at a 

site selected by Landlord, after consultation with Tenant and with reasonable consideration of 

Tenant's recommendations, but in Landlord's.sole discretion, within the area designated as Area 

A on Exhibit V so as to permit the use of the area designated as AreaB on Exhibit V for vehicle 

parking /"Hangar Option T'l. but if Hangar Option 1 is not permitted by NYSDEC or any other 

Governmental Authority having jurisdiction over the Landfill Remedial Action, within the area 

designated as Area B oh Exhibit V so as not to impede aircraft movement over the area 

designated as Area A on Exhibit V ("Hangar Option 2"). and (iii) develop the Landfill ' 

.Remainder for commercial or industrial uses. Landlord's obligation to complete the Landfill 

Remedial Action shall include the obligation to obtain written approval from NYSDEC or any 

other Governmental Authority having jurisdiction pver the Landfill Remedial Action, to the 

extent required by Environmental Laws. Landlord's obligation to complete the Landfill 
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Remedial Action also shalj include the obligation to reasonably restore the ground to its level on 

the Commencement Date. 

(b) Within thirty (30) business days after the Commencement Date, Landlord • 

shall contact NYSDEC or such other Governmental Authority as then may have jurisdiction 

over the Landfill Remedial Actioii for the purpose of preparing and submitting such 

investigation and/of remediation work plans as NYSDEC may request'or require for the 

Landfill Remedial Action. Landlord shall (i) consult with Tenant at least five days prior to the 

preparation and submission of such work plans and in the selection of the means by which the 

Landfill Remedial Action will be undertaken (ii) reasonably consider Tenant's comments 

received during such consultation, and (iii) provide Tenant with copies of all such work plans , 

and other submissions and/or correspondence with NYSDEC in connection therewith, but 

Landlord, with NYSDEC s ^proval when required, shall have sole discretion to determine the 

means and work plans by which the Landfill Remedial Action will be undertaken.. Landlord 

shall perform the Landfill Remedial Action in accordance with deadlines imposed by NYSDEC, 

if any. ; 

. (c) Landlord shall act expeditiously in negotiating an approved work plan for the 

Landfill Remedial Action and in the implementation thereof and shall implement any approved 

work plan at its sole Cost and expense, regardless of the cost and duration thereof. 

(i) If NYSDEC or any other Governmental Authority having jurisdictipn over-

the Laiidfill Remedial Action cpnclusiyely determines .that the. Landfill Remedial . Action .. 

with respect to the Landfill Runway Area carmot be completed (despite the cost or 

duration of Landfill Remedial Action) and Tenant does not ^cept the Substitute Landfill ^ , 

Remedial Action, if any, in accordaface with Section 35.OSfcifivi. or iif Landlord is unable 

to complete the Landfill Remedial Acition or Substitute Landfill Remedial Action with 

respect to the Landfill Runway j^ea on or before the fifth (S"") anniversary of the -

Commencement Date, as extended for delays due to Tenant's acts of omissions.arid/or as 

extended bv Tenant as described below in this Section 3S.03('cVii (the "Runwav 

Remediation Deadline"!, then Tenant shall receive a credit against the next due 
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payment(s) of Percentage Rent, in the amount of One Million Five Hundred Thousand 

Dollars ($1,500,000), plus interest at the Treasury Rate, from the Runway Remediation 

Deadline on the uncredited balance of such amount, until such credit is received in full. 

Landlord shall give Tenant notice not less than fifteen (15) days prior to any Percentage 

Rent pajmient date on which Tenant is entitled to a credit, showing the calculation of the 

credit to be received again^ ^ch payihent. Tenant may extend the Runway Remediation 

Deadline by written notice to Landlord at least sixty (60) days prior to the Runway 

Remediation Deadline, provided that such notice states only that Tenant elects to extend 

the Runway Remediation Deadline to a specified date that is no later than two (2) years 

from the Runway Remediation Deadline, and contains no other tenns or conditions. 

(ii) If NYSDEC or any other Governmental Authority having jinisdiction over 

the Landfill Remedial Action conclusively determines that the Landfill Remedial Action 

with respect to the Landfill Hangar Area cannot be completed (despite the cost or 

duration of such Landfill Remedial Attion) and Tenant does not accept the Substitute 

Landfill Remedial Action, if any, in accordance with Section 35.03fcVivl. or if Landlord 

is unable to con^lete the Landfill Remedial Action or Substitute Landfill Remedial 

Action with respect to the Landfill Hangar Area on or before the third (3"*) anniversary of 

the Commencement Date, as extended for delays due to Tenant's acts or omissions and/or 

as extended by Tenant as described below in this Section 35.03(cViil (the "Hangar 

-Remediation Deadline"!, then Landlord shalldeliveracertificate to theissuer of the ' ' 

Letter of Credit described in Section 38.05("a¥iv">. authorizing the reduction of such Letter 

of Credit by, or the replacement of such Letter of Credit with a Replacement Letter of 

Credit reduced by, the sum of One Million Five Hundred thousandlDollars. Tenant may 

extend the Hangar Remediation Deadline by written notice to Landlord at least sixty (60) 

days prior to the Hangar Remediation Deadline, provided that such notice states only that 

Tenant elects to extend the Hangar Remediation Deadline to a specified date that is no • 

later than two (2) years after the Hangar Remediation Deadline, and contains no other 

terms or conditions. 
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(iii) If NYSDEC or any other Governmental Authority having junsdiction over 

the Landfill Remedial Action conclusively determines that the Landfill Remedial Action 

with respect to the following percentages of the surface area of the Landfill Remainder 

cannot be completed (despite the cost or duration of such Landfill Remedial Action) and 

Tenant does not accept the Substitute Landfill Remedial Action, if any, in accordance 

with Section SSiOSfcVivI. or if Landlord is unable to complete the Landfill Rem«iial 

Action or Substitute Landfill Remedial Action, with respect to the following percentages 

' of the surface area of the Landfill Remainder, on or before the seventh (7^ anniversary 

of the Commencement Date, as extended for delays due to Tenant's acts or oihissions 

and/or as extended by tenant as described below in this Section 35.03('c')(iii') (the ' 

"Remainder Remediation Deadline'"), then Landlord shall deliver a certificate to the 

issuer of the Letter of: Credit described in SertionSS.OSfaVivl. authorizing the reduction 

of such Letter of Credit by, or the replacement of such Letter of Credit with a . 

Replacement Letter of Credit reduced by, the following amount for the applicable 

percentage; 

(A) more than 25%; $1,000,000 v-

(B) more than 20% but not more than 25%; $ 500,000 

(C) more than 15% but not more than 20%; $ 350,000 

, -morethan 10% butnot morethan 15%; • -$- 200,000- — -

(E) 10% or less; such percentage multiplied by $1,000,000. 

Terumt may extend the Remainder Remediation Deadline by written notice to Landlord at least 

sixty (60) days prior to the Remainder Remediation Deadline, provided that such "notice states 

only that Tenant elects to extend the Remainder Remediation Deadline to a specified date that is 

no later than two (2) years after the Remainder Remediation Deadline, and contains no other 

terms or conditions. Tenant shall invest a sum equal to the total of the amounts by which the 

Letters of Credit are reduced in accordance with this Section SSOSlcl plus the total of the 

differences between the amounts of lesser Replacement Letters of Credit and the Letters of 
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Credit replaced thereby, in accordance with this Section 3 5.03 Cel. plus the total amount of the 

credits received under Section SS.OSCcVil. solely for the purpose of (I) constructing 

Improvements other than to fulfill a Restoration obligation, (H) acquiring land adjacent to the 

Airport to be used in connection with the Airport, or (III) marketing for the development and 

promotion of the Airport. In no event shall such sums or any portion thereof be ,used to pay any 

of Tenant's operating costs. 

(iv) If NYSDEC or any other Governmental Authority having jurisdiaion over 

the Landfill Remedial Action conclusively determines that Landfill Remedial Action with 

respect to the Landfill Runway Area, Landfill Hangar Area, or Landfill Remainder Area 

cannot be completed to the extent required by Section SS.OSfcVii. Section 35.03fcViii. or 

Section 35.03rcViiii. respectively. Landlord will provide Tenant prompt written notice of ' 

said determination, together with a description of the alternative Remedial Action 

required by NYSDEC or said Governmental Authority ("Substitute Landfill Remedial 

Action"): Within ninety (90) days of receipt of Landlord's notice,; Tenant shall give 

Landlord written notice of its acceptance of the Substitute Landfill Remedial Action, 

which acceptance" shall be in Tenant's sole discretion, together with a description of the 

portion of the Landfill for which Tenant accepts the Substitute Landfill Remedial Action. 

Upon Tenant's notice to Landlord of its acceptance of the Substitute Landfill Remedial 

Action as to any portion of the Landfill Runway Area, Landfill Hangar Area, or Landfill 

- r—-Remaindw Area: the deadlines set forth in Section 35.OSfcViL Section-SS.OSfcViil: or -

Section 35.03fcViii\ as applicable, shall apply to the Substitute Landfill Remedial 

Action. Tenant'sfailuretorespondwithinninety (90) days of receipt of Landlord's 

notice shall be deemed to be a rej^ion by Tenant of the Substitute Landfill Remedial 

Action. 

(a) Landlord agrees that it shall, at its sOle cost and expense, take whatever steps . 

with respect to the closure of the Southwest Fuel Farm as are required by NYSDEC, or my other 

Governmental Authority having Jiuisdiction over the closure of the Southwest Fuel Farm. 
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Landlord shall contact NYSDEC no later than sixty (60) days after the Commencement Date to 

commence discussions regarding the closure of the Southwest Fuel Farm. For the purposes of 

this Section 35.04. the term "closure" shall mean Remedial Action to remove from service the 

tanlf'; that cotiiprise the Southwest Fuel Farm on the Commencement Date, and the completion of 

all Remedial Action in connection with any Releases or Threatened Releases of petroleum or 

petroleum components from those tanks, to the extent necessary for: (i) Landlord to obtain a "no ' 

ftirther action" or "closure" letter from NYSDEC or any successor Governmental Authority; and 

(ii) the commercial or industrial development by Tenant of the area of the Premises that 

comprises the Southwest Fuel Farm and areas adjacent thereto at or imder which petroleum 

emanating from the Southwest Fuel Farm is located (the "Southwest Fuel Farm Remedial 

Action"!. Landlord shall consult with Tenant regarding the closure of the Southwest Fuel Farm 

at least five days prior to the submission of investigation and/or remedial work plans and 

reasonably consider Tenant's comments received during such consultation, but Landlord, with 

NYSDEC's approval when required, shall have sole discretion to determine the means and work 

plans by which such closure shall be accomplished. Landlord shall provide Tenant with copies 

of work plans as approved by NYSDEC. Landlord shall perform the Southwest Fuel Farm. 

Remedial Action in accordance with deadlines imposed by NYSDEC, if any. 

(b) Landlord acknowledges that the Southwest Fuel Farm Remedial Action and 

the presence of petroleum at the Southwest Fuel Farm and areas adjacent thereto at or under 

whichpetroleum emanating from the Southwest Fuel Farm is located may increase the design, -

engineering and construction costs incurred by Tenant or subtehant(s), as the case may be, in 

developing the area of the Premises that comprise the Southwest Fuel Farm and areas adjacent 

thereto at or under which petroleum emanating from the Sotithwest Fuel Farm is located. 

Landlord agrees to be obligated for the amount of such increased costs (the "Construction 

Delta"!, except those costs resulting from Tenant's Environmental Acts, which amount sh^l be 

determined in accordance with this Section 35.04(b!. 

, . (i) Tenant, or a subtenant as the case may be, shall obtain at least . 

three (3) separate bids for the cpnstruction of any development at the area of the Premises that 
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comprise the Southwest Fuel Farm and areas adjacent thereto at or under which petroleum 

emanating from the Southwest Fuel Farm is located, and each such bid shall provide an itemized 

scope of the Construction Delta. The itemized scope shall describe each design, engineering and 

construction element of the proposed development that the bidder asserts is necessary solely due 

to the Southwest Fuel Farm Remedial Action and the presence of petroleum at the Southwest 

Fuel Farm and areas adjacent thereto at or under which petroleum emanating from the Southwest 

Fuel Farm is located, specifications for such work and the bidder's estimated cost for each such 

element. Tenant shall deliver said three bids to Landlord together with notice that the bid with 

the lowest cost of the Construction Delta represents Tenant's determination of the scope and cost 

of the Construction Delta. Within thirty (30) days of the receipt of said three bids and notice. 

Landlord shall advise Tenant, in rating, if it agrees with Tenant's proposed scope and estimate 

of the Construction Delta. In the event that Landlord agrees with both the scope and estimate of 

the Construction Delta as so proposed. Landlord shall reimburse Tenant for such Construction 

Delta, upon receipt of paid invoices for such Construction Delta at which time Landlord shall 

have no further financial responsibility to Tenant in respect of the Southwest Fuel Farm 

Remedial Action and the presence of petroleum at the Southwest Fuel Farm and areas adjacent 

thereto at or under which petroleum emanating from the Southwest Fuel Farm is located. 

(ii) In the event that Landlord does not agree with Tenant's proposed 

scope and/or estimate of the Construction Delta, Landlord shall, within thirty (30) days after its 

• receipt Of such proposed-scope and estimate; deliver its itemized objections to Tenant: In such ' ' 

event. Landlord and Tenant shall use their best efforts to resolve their differences over the scope 

and/or estimate of the Construction Delta within thirty (30) days after Tenmt's receipt of 

Landlord's objections to such scope and/or estimate. 

' (in) In the event that Landlord and Tenant cannot agree on the scope 

and/or estimate of the Construction Delta within the time period set forth in Section 35.04fb'>fii'l. 

each party shall retain, at its sole cost and expense, a Licensed Professional Engineer who is not 

- an employee of Tenant or NYS to determine the scope and estimate of the Construction Delta by 

mutual agreement. In the event that the two Licensed Professional Engineers cannot agree on the 
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scope and/or estimate of the Construction, Delta within thirty (30) days from the epqjiration of the 

time period described in Section 35.04(bVii\ the Licensed Professional Engineers selected by 

the parties shall select a third Licensed Professional Engineer, who is not an employee of either 

the Tenant or NYS, and such third Licensed Engineer shall determine the scope and estimate of 

the Construction Delta, which determination shall be.binding on the parties. 

(iv) Landlord's obligation for thie cost of the Construction Delta shall 

be limited to an amount equal to the lesser of (A) the actual cost of the Construction Delta as 

completed and evidenced by paid invoices delivered to Landlord, and (B) the estimate of the 

Construction Delta that was agreed to by both Landlord and Tenant in accordance with Section 

35.04(bVil or Section 3S.04fbVii'l or that was determined in accordance with Section 

35.04(bViii'). 

Section 35.05. Tenant shall not cause or permit any Hazardous Substances to .. 

be manufactured, processed, distributed, used, treated, kept, stored, handled, disposed of; or 

transported on, ii^ or about the Premises. Notwithstanding the foregoing. Tenant may 

manufacture, process, distribute, use, treat, keep, store, handle, dispose of, and transport such 

Hazardous Substances as are respectively customarily manufactured, processed, distributed, , 

used, treated, kept, stored, handled, disposed of, or transported on, in, or about the Premises in 

Tenant's business or Subtenants' businesses, provided such Hazardous Substances are 

manufactured, processed, distributed, used, treated, kept, stored, handled, disposed of and 

transported in a manner that "complies with all Environmerital Laws. 

Section 35.06. Tenant, at its sole cost and ejqjense, shall comply with all 

Environmental Laws which are applicable to the Prernises qr Tenant, and Tenant shall take all ~ -

steps necessary to clean up, remove, resolve or minimize the impacts of or otherwise deal with 

any Environmental Condition (other than a Baseline Environmental Condition). Tenant shall 

have no responsibility'under this Lease to investigate, clean up or remediate any Environmental 

Condition, Release, Hazardous Substance, or health and safety matter, caused by or consisting of 

(i) a Baseline Environmental Condition or (ii) Landlord's Environmental Acts. Tenant shall be' t 

responsible for all Remedial Action with respect to asbestos at the Premises (including Remedial 
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Action resulting from the demolition or alteration of any improvements at the Premises) other 

than Remedial Action that was required on the Commencement Date. 

Section 35.07. " On the Commencement Date, Landlord shall disclose to 

Tenant, in writing, to the extent of its knowledge, the types and amounts of all Hazardous 

Substances which are manufactured, processed, distributed, used, treated, kept, stored, handled, 

disposed of) or transported on, in, or about the Premises On (a) January 1 next succeeding the' 

Commencement Date, or if the Commencement Date is less than sixty (60) days prior to such 

January 1, not later than sixty (60) days after the Commencement Date, and (b) every subsequent 

January 1 during the Term, Tenant shall disclose, to Landlord, in writing, to the extent of its 

knowledge, the types and amounts of all Hazardous Substances which are manufactured, . 

processed, distributed, used, treated, kept, stored, handled, disposed of) or transported on, in, or 

about the Premises, or which Tenant intends to manufacture, process, distribute, use, treat) keep, 

store, handle, dispose of, or transport on, in, or about the Premises. Within thirty (30) days after 

. the Expiration Date, Tenant shall disclose to Landlord, in writinj^ the types and amounts of all 

Hazardous Substances manufactured, processed, distributed, used, treated, kept, stored, handled, 

disposed of) or transported on, in, or about the Premises during the period from the most recent 

January 1 disclosure through the Ej^iration Date. 

Section 35.08. If Tenant receives any notice of a Release, Threatened Release 

or Environmental Condition or notice with,regard to air emissionsi water discharges, noise 

emissions, recycling, violations or threatened violation of any Environmental Law or any other 

environmental, health or safety matter affecting the Premises (an "Environmental Cnmplaint'"! 

independently or from any person or entity, including any Governmental Authority, then Tenant 

shall give immediate oral and written notice thereof to Landlord detailing all releviant faas and 

circumstances of such Environmental Complaint together with a copy of siich Environmental 

Complaint. 

Section 35.09. Landlord shall have the right, but not the obligation, other than.' 

as set forth in Section 35.02. Section 35.03 and Section 35.04. to notify Tenant of any actions 

Landlord reasonably deems necessary to clean up, remove, resolve or minimize the impact of or 
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otherwise deal with any EnvironmeittaJ Condition or resolve or minimize the impact of or ., 

. otherwise deal with any Environmental Complaint upon its obtaining knowledge of such matters 

independently or pursuant to receipt of any notice frotn any person or entity, including any 

Governmental Authority. Tenant may propose alteniative actions which Landlord shall 

reasonably consider, but Landlord shall determine in its sole discretion, -mth NYSDEC's 

approval when required, which such actions Tenant shall perform; except that if within said sixty 

(60) day period, any Governmental Authority with jurisdiction over any Environmental 

Complaint gives written notice to Tenant that no action is necessary or that alternative action is 

acceptable with respert to such Environmental Complaint, Tenant may aa in accordance with 

such notice, provided that Tenant has delivered a copy of such notice to Landlord. If Tenant 

shall fail to take such actions other than with respect to Landlord's obligations under Section 

35.02. Section 35.03 and Section 35.04. on or before sixty (60) days after Tenant receives 

Landlord's notification under this Section 35.09. or if such actions cannot reasonably be 

effectuated within said sixty (60) day period and Tenant shall fail to commence such actions 

within said sixty (60) day period and thereafter diligently prosecute them to completion. 

Landlord shall have the right, but not the obligation, other than as set forth in Section 35.02. 

Section 35.03 and Section 35.04. to enter onto the Premises and take such actions; provided, 

however, that Landlord shall not be liable to Tenant, Subtenant(s), occupant(s) or any other 

person(s) or entity(ies) by or throu^ Tenant for entering the Premises or taking such actions, 

except for liability arising from Basejine Enyironment^ Conchtions o^I^dlord^s Environment^ 

Section 35.10: It shall be an Event of Default hereunder (unless any such 

event arises from a Baseline Environmental Conditidhhr an Environmental Condition that is > • 

caused by Landlord's Environmental Acts) if any Governmental Authority asserts a lien or claim 

(or any other person or entity asserts a lien or claim pursuant to any Environmental Law) against 

Tenant (or any Subtenant, or other occupant of the Premises), the Premises or Landlord, which is 

related to an Environmental Condition, an Environmental Complaint, or the violation of any 

Environmental Law on or pertaining to the Premises; provided, however, such lien or claim shall 

160 
10182259.19 



not constitute an Event of Default if, within thirty (30) days of the assertion or creation of such 

lien or claim:" -

(a) Tenant has commenced and is diligently pursuing either: (x) the cure or 

correctipn of the event which constitutes the basis for the lien or claim and continues diligently 

to prosecute the cure or correction to completion and obtains the discharge of any lien or. claim, 

or (y) a defense to the lien or claim, which defense is reasonably satisfactory to Landlord or (z) 

legal proceedings for an injunction, restraining order or other appropriate rehef preventing the 

Governmental Authority, person or entity from proceeding with such claim or asserting such 

lien; and 

(b) In any of the foregoing events, Tenant has posted a bond, letter of credit or 

other security satisfartory in form, substance and amount to Landlord and to the Governmental 

Authority, if any, asserting such lien or claim or to the court of competent jurisdiction before " 

which such lien or claim is pending to secure the proper and complete cure or correction of the 

event which constitutes the basis for the lien or claim. 

Section 35.11. Tenant hereby indemnifies and holds harmless the Protected 

Parties from and against any and all Environmental Damages, other than those arising from a 

Baseline Environmental Condition or Landlord's Environmental Acts. This obligation shall 

include the burden and expense of defending all claims, suits and administrative proceedings by 

such attorneys as Tenant shall select and Landlord shall approve, which approval shall not be 

unr^pnably withheld, even if such cldms, siiits .pr prpceedmgs are groundless, .false,or 

fraudulent, and conducting all negotiations of any description, and paying and discharging, when 

and as the same become due, any and all judgments, penalties.or other sums due against the - -

Protected Parties. Tenant shall not enter into any settlement of any such claim without the prior 

consent of Landlord, all of such affected Proterted Parties, and if Landlord is a Governmental 

Authority of NYS, the NYS Attorney General, which consent shall not be unreasonably 

withheld, provided that such parties are released from liability in connection with such claim. 

Notwithstanding the foregoing, each of the Proteaed Parties may engage its own attorneys to 

defend it or assist it in its defense, but Tenant shall be liable only for the fees, and disbursements 
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of Landlords attorneys. Landlord may enter into any settlement of such claim provided that . 

Tenant is not materially adversely affected by any such settlement. To the extent permitted by 

the Attorney General and Requirements, Landlord shall give notice to Tenant of any legal 

proceeding regarding the Lease or the Premises and the status of any such proceeding, 

reasonably promptly after receiving notice thereof. Without liihiting the foregoing. Tenant shall 

promptly take all actions at its sole cost and ejg)ense, as are necessary to return the Premises to a 

condition acceptable to all applicable Governmental Authorities and Landlord if there is a 

Release or Environmental Condition on, from or at the Premises; provided that Landlord's 

approval of such actions shall first be obtained, which approval shall not be unreasonably 

• withheld. 

Section 35.12. Landlord shall not be required to join in any actions or 

proceedings brought by Tenant against a third party in coimection with any Environmental 

Condition unless the provisions of any Requirement then in effect shall require that such actions 

or proceedings be brought by or in the name of Landlord, in which event. Landlord shall join and 

cooperate in such actions or proceedings or permit the same to be brought in its name; provided, 

however, that Landlord shall not be liable for the payment of any costs or e?q)enses in connection 

with any such actions or proceedings and Tenant shall pay Landlord no later than thirty (30) days 

after Tenant's receipt of an invoice therefor, all costs and expenses which Landlord may sustain 

or incur in connection with any such actions or proceedings, including, reasonable attorneys' 

fees and disbursements; .together with interest thereon at the Default Rate from the date Landlord 

paid any such costs and expenses through the date Landlord is reimbursed therefor by Tenant 

Section 35.13. If Tenant, from time to tirne, shall defend itself in any legal 

proceeding based on claims arising from Baseline Environrnental Conditions or Landlord's 

Environmental Acts for which Landlord is ultimately held to be hable, or if Tenant shall 

commence any legal proceeding against Landlord based on claims arising from Baseline 

Environmental Conditions or Landlord's Environmental Acts and such proceeding is finally 

adjudicated in an unappealable decision in favor of Tenant or settled in accordance with a 

settlement agreement approved by Landlord and the Attorney General, then, in either such case. 
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provided that Tenant gave Landlord reasonably prompt written notice of such legal proceeding ; 

and such proceeding was commenced prior to the second (2"*) anniversary of the 

Commencement Date, Landlord shall deliver a certificate to the issuer of the Letter of Credit 

described in Section 38 .05("a">('iv'). authorizing the reduction of such Letter of Credit by, or the 

replacement of such Letter of Credit with a Replacement Letter of Credit reduced by, an amount 

equal to fifty percent (50%) of the reasonable legal fees and expenses incurred by Tenant in 

connection with any such proceeding; provided that the aggregate reduction under this Section 

35.13 shall not exceed One Million DoUars^S 1,000,000), regardless of the number of such legal 

proceedings. ' . 

Section 35.14. Any time period within which Landlord or Tenant is obligated 

to perform any obligation imder this Article 35. except the two (2) year time period from the 

Commencement Date described in Section 35.13. shall be extended for Unavoidable Delays. 

Section 35.15 This Article 35 shall survive the Expiration Date or any earlier 

termination of this Lease with respect to acts and omissions occurring prior to the termination of 

this Lease; provided that the indemnity set forth in Section 35.11 shall survive the eviration or 

any earlier termination of this Lease regardless of whether the claims relating to such acts or 

omissions are made before or after the Expiration Date of this Lease, but in any event subject to 

the applicable statute of limitations. 

Section 35.16. Nothing contained in this Article 35 shall be deemed to 

constitute an approval or a commitment by L^dlord to approve ^y development or capital- - - -

improvement by Tenant at the Premises. Tenant acknowledges that any development or capital 

improvement at the Premises is subject to Landlord's approval pursuant to Section 13.02 of this 

Lease and to the Requirements, including, tvithout limitation, SEQRA. : 

• AS.TICLE 36 

RECORDING OF MEMORANDUM; TRANSFER TAXES 

Section 36.01: Neither Landlord nor Tenant shall record this Lease or cause 

the same to be placed of record wthout the consent of the other party. Landlord and Tenant 
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, agree that concurrently with the execution of this Lease, the parties shall join in the execution of, 

and record a memorandum oflease in the form annexed as Exhibit H hereto. 

Section 36.02. Landlord and Tenant agree to complete any and all forms . 

required by Article 31 of the New York State Tax Law and all other tax laws promulgated by any 

Governmental Authority in connection with (a) the recording of the memormdum of this Lease 

(and any future amendment thereto), and (b) the transfer of the Original Equipment to Tenant. 

Tenant agrees to timely pay any taxes due in connection with any such tax laws to the 

appropriate Governmental Authority. . 

Section 36.03. Tenant hereby indemnifies and saves the Protected Parties 

harmless from and against all judgments, claims, losses, liabilities and costs and expenses 

(including, interest, penalties, reasonable attorneys' fees and disbursements) incurred by any 

Protected Party by reason of the non-payment of any of the taxes referred to in Section 36.02 or 

the failure to duly execute and deliver any forms required by the laws referred to in Section . 

36.02. ' , 

Section 36.04. The obligations arising under this Article 36 shall survive the 

expiration or any earlier termination of this Lease. 

ARTICLE 37 

MISCELLANEOUS 

• . Section 37.01. . ;-:There shall be.no merger.ofthis.Lease:or.theleasehold.estate__,_ . 

created hiereiry with tfie fee eSate in the Pf emisefor any part thereof by reason of the sarne " 

Person acquiring or holding, directly or indirectly, this Lease or the leasehold estate created 

hereby or any mterest in this Lease or in such leasehold estate as well as the fee estate in the 

Premises or any part thereof. . • " • 

Section 37.02. Tenant warrants and represents to Landlord that it has not dealt, 

with any broker, finder or other person entitled to a commission or other compensation in 

connection with this Lease. Tenant hereby indemnifies and holds harmless Landlord from and , 

against any claim, loss, damage, liability, cost and expense, including reasonable attorneys' fees 
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and disbursements, incurred by Landlord, resulting from the claims of any Person for any such 

commission or compensation. Landlord warrants and represents to Tenant that it has not dealt 

with any broker,,finder or other person entitled to a commission or other compensation in 

connection with this Lease. 

Section 37.03. This Lease may not be changed, modified, amended or 

terminated orally, but only by a written instrument of change, modification, amendment or 

termination executed by the party against whom enforcement of any change, modification, 

amendment or termination is sought. 

Section 37.04. This Lease shall be governed by and construed in accordance 

with the laws of NYS without regard to conflicts of laws principles. 

Section 37.05. • The agreements, terms, covenants and conditions herein shall 

be binding upon, and shall inure to the benefit of Landlord, Tenant and their respective 

successors and permitted assigns, and, to the extent eiqiressly provided for in this Lease, to the 

benefit of the FAA, the Secretary and the Comptroller. Except as set forth in the immediately 

preceding sentence, nothing in this Lease shall be deemed to confer upon any Person any right or 

benefit, including any right to insist upon, or to enforce against Landlord or Ten^t, the 

performance of such party's obligations hereunder. . 

Section 37.06. Nothing herein is intended nor shall be deemed to create a joint 

venture or partnership betwera .Landlord and Teimtj^nor to make L^^ord in any way _ 

" responsible for the debts or losses of Tenant . ~ , - , _ 

Section 37.07. Landlord hereby conveys to Tenant whatever rights, if any, it 

..may have to use the name Stewart Interhationm Airport or Stewart Industrial Park during the 

Term. . , . : 

Section 37.08. Submission by Landlord of this Lease for review and execution 

by Tenant shall confer no rights nor impose any obligation upon either party unless and until • 

both Landlord and Tenant shall have executed this Lease and duplicate originals thereof shall 

have been delivered to the respective parties hereto or their respective attorneys. 
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The parties acknowledge and agree (x) that each has.^bstantial 

business experience and is fully acquainted with the provisions of this Lease, (y) that the 

provisions and language of this Lease have been fiilly negotiated, and (z) that no provision of 

this Lease shall be construed in favor of any party or against any party by reason of such 

' provision of this Lease having been drafted on behalf of one party rather than the other. 

Section 37.10.. No provision of this Lease is intended to surrender or waive 

: any police powers of any US or NYS Governmental Authority, and all such police powers ^e -

hereby expressly reserved. . . 

Section 37.11. Exhibits B, C, D, E, G, N, S and T shall be replaced on the 

Commencement Date with exhibits providing then accurate information regarding the matters 

• respectively set forth therein. 

Section 37.12. . At any time that monies are deposited with a Depositary under 

this Lease, Landlord and Tenant shall enter into an agreement with the Depositary that shall 

provide that the Depositary shall make payments and take such other actions in accordance with 

the applicable provision of this Lease. 

ARTICLE 38 

LETTERS OF CREDIT 

Section 38.01. Tenant is delivering or shall deliver a total of five (5) Letters of 

..Credit to Landlord.as security for. the.payment and performance by-Tenant of all or.certain of; — 

Tenant's obligations imder this Lease, as provided in Section 38.05 . If prior to the Expiration 

Date, either (a) Tenant fails to provide a Replacement Letter of Credit at least sixty (60) days 

prior to the expiration date of a Letter'of Credit or (b) ah Event of Default shall occur, against. 

which Event of Default a Letter of Credit shall provide security (the "Securing Letter of Credifl. 

whcLiiei oi not this Lease is ilieic'uy teiuikiaico, Laiiuluiii shall have the right (in addition to aii 

other,rights and remedies provided in this Lease and without Landlord's exercise of such right 

being deemed a waiver "or a cure of Tenant's failure to perform), without notice to Tenant, to 

present for immediate payment sight draft(s), together with a certificate in the form of Exhibit J. 
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in any amount Landlord-elects up to the full amount then available under the Securing Letter of 

Credit ^d to apply such amount to remedy such Event of Default. If this Lease is terminated 

prior to the Expiration Date as a result of an Event of Default, Landlord shall have the right (in 

addition to all other rights and reniedies provided in this Lease and without Landlord's exercise 

of such right being deemed a waiver or a cure of Tenant's failure to perform), without notice to 

Tenant, to present for immediate payment sight draft(s) in any amoimt Landlord elects up to the 

full amount then available under any or all of the Letters of Credit and to apply such amount to 

remedy any Event(s) of Default and to pay any and all amounts then due or thereafter becoming 

due under this Lease. Any proceeds not so applied may, in Landlord's discretion, be held by 

Landlord as security for Tenant's obligations as provided in this Section 38.01 and mvested and 

reinvested by Landlord. Any interest earned on the proceeds of a Letter of Credit shall constitute 

proceeds of such Letter of Credit and shall be applied in the same manner as the proceeds of such 

Letter of Credit are applied. If this Lease is terminated in accordance with the provisions of 

Article 24 or Tenant is dispossessed by summary proceedings or otherwise as provided in 

Section 24.0303") or Section 23.09. Landlord is herebv authorized bv Tenant to retain all of the 

proceeds of the Letters of Credit up to the ^ount due to Landlord pursuant to the terms of this 

Lease. Unless theretofore applied by Landlord, at the end of the Term, Landlord sh^ deliver to 

Tenant the Letters of Credit described in Section 38.05. or the proceeds thereof as the case may 

be; provided that if an Event of Default shall have occurred and be continuing hereunder, 

-Landlord may retainall proceeds of the Securing Letter ofCredit with respect thereto up to the— -

amount due pursuant to the terms of the Lease. 

Section 38.02. Landlord has accepted the Letters of Credit as security for 

'Tenant's obligation's under this Lease, in place of a cash deposit in the same amount, with the 

understanding that the Letters of Credit are to be the functional equivalent of a cash deposit. To , 

• further assure that the.Letters of Credit achieve their intended purpose, the parties agree as set 

forth below. Tenant acknowledges that the waivers in this Section 38.02 constitute a material 

portion of the inducement to Landlord to accept the Letters of Credit under the terms and 
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conditions of this Article 38 and any other applicable provision of this Lease, and that Landlord 

has agreed to accept ^e Letters of Credit in reliance upon Tenant's waivers in this Section 38.02. 

(a) Tenant unconditionally and irrevocably waives (and as an independent 

covenant hereunder, covenants not to assert) any right to claim or obtain any of the following 

relief in connection with each Letter of Credit: 

(i) A temporary restraining order, temporary injunction, permanent 

injunction, or other order that would prevent, restrain or restrict the presentment 

of sight drafts drawn under the Letter of Credit or the honoring or payment of 

sight draft(s) by the issuer of the Letter of Credit; or 

(ii) Any attachment, garnishment, or levy in any manner upon either • 

the proceeds of the Letter of Credit or the obligations of the issuer of the Letter of 

Credit (either before or after the presentment to such issuer of sight drafts drawn 

imder the Letter of Credit) based on any theory whatsoever. 

(b) Tenant's sole remedy in cormection with the improper presentment or 

payment of sight drafts drawn imder the Letter of Credit shall be the right to obtain from 

Landlord a refund of the arhount of any sight draft(s) the proceeds of which were misapplied and 

the reasonable costs incurred by Tenant as a result of such misapplication; provided that at the 

time of such refund, Tenarit increases the amount of the Letter of Credit to the amoimt (if any) 

then required under the applicable provisions of this Lease. Tenant acknowledges that the 

presentment of sight drafts drawn under the Letter 'of Credit could not under any circumsfahces ' 

cause Tenant injury that could not be remedied by an award of money damages, and that the 

recovery of money damages would be an adequate remedy therefor:. " . - • - - • -

(c) Tenant shall not request or instruct the issuer of the Letter of Credit to refrain . 

from paying sight drafts) drawn under tne Letter of Lredit. 

Section 38.03. If Landlord desires to assign its rights and obligations under . 

this Lease, Tenant shall cooperate so that concurrently with the effectiveness of such assignment, 

either Replacement Letters of Credit as described in Section 38 .04 for, or appropriate 
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amendments to, the Letters of Credit then held by Landlord, in either case identifying as 

beneficiary the appropriate party after the assignment becomes effective, shall be delivered to 

Landlord, at ho cost to Landlord. 

Section 38 .04. Tenant shall replace each Letter of Credit with a replacement 

letter of credit fthe"Replacement Letter of Credif't at least sixty (60) days prior to the expiry 

date of a Letter of Credit which is expiring. If Tenant does not deliver to Landlord a 

Replacement Letter of Credit within such time period. Landlord shall have the right to 

immediately draw the full amount of the Letter of Credit upon presentation of a sight draft and a 

Certificate substantially in the form of Exhibit J. After Tenant delivers to Landlord a 

Replacement Letter of Credit complying with the provisions of this Lease, Landlord shall deliver 

in accordance with Tenant's reasonable instructions the Letter of Credit being replaced; provided 

that at such time no sight draft(s) under such Letter of Credit are outstanding and unpaid. Any 

Replacement Letter of Credit shall be upon the same terms and conditions as the Letter of Credit 

replaced and satisfy the requirements for a Letter of Credit, but in any event: 

(a) The amount of each Replacement Letter of Credh, except as provided in 

Section 38.05. shall equal or exceed the amoimt of the Letter of Credit being replaced at the time 

of replacement; and • 

(b) The date of the Replacement Letter of Credit shall be its date of issuance. The 

expiry date of the Replacement Letter of Credit, as referred to in the opening paragraph of such 

.Replacement Letter. oLCredit,.shall.be not earlier than one year, later, than, the expiry .date .of the . 

Lett^ of Credit being replaced. 

^ • Se(?tion38.0S. 

' , (a) On the Commencement Date, Tenant shall deliver to Landlord the following 

four (4) Letters of Credit; 

(i) , Tenant shall deliver a Letter of Credit in the amount of One 

Million Five Hundred Thousand Dollars ($1,500,000). Not later than ninety (90) 

days after the end of each Lease Year, such Letter of Credit shall be replaced with 
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a Replacement Letter of Credit in an amount equal to twenty-five percent (25%) 

of the greatCT of (x) the operating budget for the Airport for the immediately 

preceding Reporting Year, (y) the projected operating budget for the Airport for 

the then current Reporting Year, or (z) Six Million Dollars ($6,000,000). Upon 

the occurrence of any Event of Default, Landlord shall have the right to ^aw 

against such Letter of Credit or any replacement thereof up to the amount due to 

Landlord imder this Lease. If Landlord terminates this Le^e in accordance with 

its terms (other than Section 2.01 fail Landlord shall have the right to draw 

against such Letter of Cr^it or any replacement thereof, up to the full amount of 

such Lett« of Credit or replacement thereof. 

(ii) Tenant shall deliver a Letter of Credit in the amount of 

DoUars ($ \ IJNSERT THmYAND THIRTY-THREE 

ONE-HUNDREDTHS PERCENT (30.33%) OF THE MAXIMUM TOTAL 

ANNUAL DEBT SERVICE REQUIRED ON THE COMMENCEMENT DATE 

ON THE NEW WINDSOR SEWER BONDS]. Tenant may reduce, at any time, 

the amount of such Letter of Credit to thirty and thirty-three one-hundredths ,, 

percent (30.33%) Of the maximum total annual debt service then required on the 

New Windsor Sewer Bonds, provided that Tenant does not request and receive a 

greater percentage of capacity of the sewer facilities constructed with the funds 

-: - from the New Windsor Sewer Bondsr If Tenant requests and is provided more 

than thirty and thirty-three one-hundredths percent (30.33%) of the capacity of the -

sewer facilities constructed with the funds from the New Windsor Sewer Bonds, , 

- such Letter of Credit shall be .replaced immediately thereafter with a Letter of 

Credit in an amount equal to the percentage of capacity requested by and provided 

to Tenant (whether or not actually used by Tenant) multiplied by the maximum •• 

total annual debt service then required on the New Windsor Sewer Bonds. When 

the New Windsor Sewer Bonds have been paid in full. Landlord shall return such , . 

Letter of Credit to Tenant and Tenant shall have no flirther obligation to provide 
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any Replacement Letter of Credit therefor. If Landlord tennlnates thi s ,Lease in 

accordance with.its terms (other than Section 2.01('al'l. Landlord shall have the 

right to draw against such Letter of Credit or any replacement thereof, up to the 

full amount of such Letter of Credit or replacement thereof. Upon the occurrence 

of an Event of Default resulting from Tenant's failure to pay the amounts due on.. 

- the New Windsor Sewer Bonds, Landlord s^l have the right to driaw against 

such Letter of Credit or any replacement thereof up to the amount due to Landlord 

with respect to such Event of Default. 

(iii) Tenant shall deliver a Letter of Credit in the amount of 

^ Dollars ($_^ _J ($5,000,000 PLUS THE AMOUNT OF 

INTEREST THAT WOULD BE EARNED THEREON IF INVESTED FROM 

THE COMMENCEMENT DATE FOR TWELVE (12) MONTHS, AT THE 

TREASURY RATE], Such Letter of Credit shall be replaced, on every 

anniversary of the Commencement Date unless and until fiilly drawn or receipt of 

the Second Lease Payment, with a Replacement Letter of Credit in accordance 

with Section 38.04. in the amount of the undrawn balance of such Letter of Credit 

phis the amount of interest that would be earned on such balance if invested for 

the next twelve month period at the Treasury Rate. Landlord shall have the right 

to draw against such Letter of Credit or any replacement thereof at any time, from 

•" time"to time,~after Landlord awards a bid forxonstruction of any'Airport Access- -

Road, to pay for such construction. Upon the occurrence of any Event of Default, 

Landlord shall have the "right to draw against such Letter of Credit or any 

=••= replacement thereofup to the'amounfdueto'Landlord under this Lease. If 

Landlord terminates this Lease in accordance with its terms (other than Section 

2.01(a)). Landlord shall have the right to draw against such Letter of Credit or any 

replacement thereof, up to the full amount of such Letter of Credit or replacement 

thereof. Upon Landlord's receipt of the Second Lease Payment, Landlord shall 

deliver to Tenant such Letter of Credit or any replacement thereof or the proceeds 
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thereof, to the extent not previously drawn by Landlord in accordance with this 

Lease; provided, however, if an Event of Default shall have occurred and be 

continuing hereunder. Landlord may draw against such Letter of Credit or 

replacement thereof or proceeds thereof up to the amount due to Landlord under 

this Lease. . . v . 

(iv) Tenant shall deliver a Letter of Credit in the amount of 

• Dollars [$6,000,000 PLUS THE AMOUNT OF 

INTEREST THAT WOULD BE EARNED THEREON IF INVESTED FROM 

THE COMMENCEMENT DATE FOR TWELVE (12) MONTHS, AT THE 

TREASURY RATE],' Such Letter of Credit shall be replaced, on every . 

annivCTsary of the Commencement Date unless and until fully drawn or Remedial 

Action required by Article 35 has been completed, with a Replacement Letter of 

Credit in accordance with Section 38.04 in the amount of the undrawn balance of 

such Letter of Credit phis the amount of interest that would be earned on such 

balance if invested for the next twelve (12) month period at the Tretisury Rate. 

Landlord shall have the right to draw against such Letter of Credit or any 

replacement thereof at any time, from time to time, to pay for any Remedial 

Action required by Article 35. up to, in the aggregate, an amoimt.equal to the total 

balance of such Letter of Credit at such time less Three Million Five Hundred 

-Thousand Dollars ($3,500,000), which-Three Million-Five HtmdredThousand 

DoUars ($3,500,000) siiil be reduced as follows: (I) by One Million Five 

Hundred Thousand Dollars ($1,500,000) at any time after the Landfill Remedial 

- Action with respect to the Landfiii Hangar Ar^ has been completed in 

accordance with Section 35.03. (II) by the following amounts, from time to time, 

if and when the Landfill Remedial Action has been completed in accordance with 

Section 35.03. with respect to the following percentages of contiguous portions of 

,the Landfill Remainder, and Landlord has given Tenant notice thereof in . 
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(aa) at least 75% $ 500,000 . 

(bb) at least 80% • an additional $ 150,000 

(cc) at least 85% an additional $ 150,000 

(dd) at least 90% an additional amount equal to $800,000 less 

than the product of $1,000,000 multiplied by 

the total percentage of contiguous portions of 

the Landfill Remainder on which Landfill 

Remedial Action has been completed; . 

. provided that if such reduction is made more 

than once after the Landfill Remedial Action 

has been completed with respect to at least 

ninety percent (90%) of the Landfill 

Remainder, the mount of all such reductions 

after the first such redurtion shall be the 

difference between the amount calculated as 

set forth in this subsertion (dd) less the 

amount of the preceding reduction calculated 

as set forth in this subsection (dd). 

^d (in) on the date following the second anniversary of the Commencement , 

Date on which no legal proceedings of the type described in Section 35.13 are .. 

pending, by an amount equal to One Million Dollars ($1,000,000) less the 

—aggregate amount,-if any^-by which such-Letter ofCredit has been reduced in— -

accordance with Section 35.13 and the total of the differences, if any, between the 

amounts of lesser Replacement Letters of Credit and the Letter of Credit replaced 

thereby, when replaced pursuant to Section 35.13. ' , ^ 

Upon the occurrence of any Event of Default, Landlord shall have the 

right to draw against such Letter of Credit or any replacement thereof up to the 

amount due to Lmdlord under this Lease. Upon Landlord's receipt of the Third . 

Lease Payment, Landlord shall deliver to Tenant such Letter of Credit or any 

replacement thereof or the proceeds thereof to the extent not previously drawn by 
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^ Landlord in accordance with this Lease; provided, however, if an Event of Default 

shall have occurred and be continuing hereunder. Landlord may draw against such 

Letter of Credit or replacement thereof or proceeds thereof up to the amount due 

to Landlord under this Lease. If Landlord terminates this Lease in accordance 

with its terms (other than Section 2.01 (alY Landlord shall have the right to draw 

against such Letter of Credit or any replacement thereof; up to the full amount of 

such Letter of Credit or replacement thereof. 

(b) Tenant shall deliver no later than the first day of the eleventh Lease Year, a, 

Lett« of Credit in the amount then to be calculated equal to the amoimt of Gross Income for the 

ninth Reporting Year multiplied by five percent (5%). Such Lettw of Credit shall be replaced 

with a Replacement Letter of Credit on the first day of every succeeding Lease Year in an 

amount equal to the amount of Gross Income for the second preceding Reporting Year multiplied 

by five percent (5%). Upon the occurrence of an Event of Default with respect to payihents of 

Percentage Rent, Landlord shall have the right to draw against such Letter of Credit or any 

replacement thereof up to the amount due to Landlord with respect to such Event of Defeuk. If 

Landlord terminates this Lease in accordance with its terms (other than SfiSisaJLOKa)), 

Landlord shall have the right to draw against such Letter of Credit or any replacement thereof, up 

to the full amount of such Letter of Credit or replacement thereof. 

Section 38.06. Tenant shall obtain and furnish all Letters of Credit and 

Replacement Letters of Credit at its sole cost and expense and shall pay all charges imposed in 

coimection with Landlord's presentation of sight drafts and drawing against the Letters of Credit 

or Replacement Letters of Credit. 

Section 38.07. . In lieu of any Letter of Credit to be provided by Tenant 

pursuant to the terms of this Article 38. Tenant shall, at Tenant's sole discretion, have the option 

to deposit with a Depositary for the benefit of Landlord cash or Eligible Investments in an • . 

amount equal to the amount of such Letter of Credit at the time of such deposit. Depositary shall 

invest and reinvest such ainounts in Eligible Investments at the direction of Landlord, provided 

that earnings thereon shall be paid to Tenant. If, at any time during the Term, Landlord would 
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have the right to draw any amount on a Letter of Credit for which Tenant has substituted cash or 

Eligible Investments pursuant to this Section 38.07. Depositary shall pay such amount to 

Landlord from such cash deposit or Eligible Investments in accordance with the terms of this 

Article 38 and all rights and remedies of Landlord and Tenant with respect to such cash deposits 

or Eligible Investments, if any, shall be the same as those provided in this Article 38 with respect 

to any Letta' of Credit; provided, however, that the certification that would have been provided 

by Landlord with the sight draft had cash or Eligible Investments not been so substituted, shall be 

made to Depositary and delivered to Depositary together with Landlord's demand for payment. 

Within ten (10) Business Days after the Expiration Date or any termination of the Term, 

Depositary shall return to Tenant the balance of any such cash deposit or Eligible Investments to 

which Landlord is not entitled pursuant to this Article 38. 

Section 38.08. If Letters of Credit shall not in the fiiture be available at 

commercially reasonable terms and rates or shall not be a commercially reasonable form of 

security in similar transactions. Tenant shall furnish Landlord with comparable security 

instruments or Eligible Investments that then are commonly used in similar transactions and 

which are approved by Landlord, such approval not to be unreasonably withheld; and if no such 

security instruments shall be available. Tenant'shall deposit with Landlord cash as security. 

(Signature Page Follows) 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as oL 

L102-633R. 
' tn aouaon lo.ttia ^«8faanco of thfa contract, i also 
certify that Oftgl^ copias t^ Bite signatum page vidll 
!:» att:^had to aii other ooo!«wi of ifs corrtract." 

the day and year first above written. 

THE STATE OF NEW YORK 

•/% r-^. Byf 
Print Nami 
Print Title: 

THE STATE OF NEW YORK, 
acting by and through the New 
York State Department of 
Transportation 

SWF AIRPO eQWSIT^N, INC. 

APPROVED AS TO FORM: 

. By the New York State 
Attorney General 

.FEB 0 8 2000 

APPROVED: 2 1 2000 . 

41043779.01 

. ^ 



CERTIFICATE OF AUTHORITY 

I, - ' • " . - . certify that I am the 

of SWF Airport Acquisition, Inc., a corporation duly organized and in good standing 

under the laws of the State of Delaware; that who signed the 

foregoing agreement on behalf of SWF Airport Acquisition, Inc. was, at the time of. 

execution, a ' • ' • ' of SWip Airport Acquisition, Inc., that said agreement 

was duly signed for and on behalf of SWF Airport Acquisition, Inc. by authority of its 

Board of Directors, and that such authority is in full force and effect at the date hereof. 

(CORPORATE SEAL) . 

STATE OF NEW YORK ) 

• ) ss.: , . • 

COUNTY OF NEW YORK ) , 

On the ^M^day of_SegTt>i<^gin the year before me, the undersigned, personally 
appeared-yiUo AC-5spifMurR_ . personally known to me or proved to me on the basis of • 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity asPepuT^ 
of SWF Airport Acquisition, Inc., and that by his/her signature on the instrument, SWF Airport 
Acquisition, Irfc.) execiited'the instnirneii^^ T " ^ •' ""7 

Notary Public 

ELl£NWARneN 
NOTAftV PUBUC, Stata of Nsw Yori, 

_ No.31-W473r4 
.Ctoftod In Naw York County 

• Commtwlon Explfe# July 31,2001 
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EXHIBIT A 

LAND 

The survey premises is the land described below as (a) Parcel A, excepting and excluding from 
Parcel A (i) the land described below as Parcel D and Parcel E, (ii) the ANG Properry and (iil) 
the Landfill, (b) Parcel B. (c) Parcel C. (d) Parcel G. (e) the easement described bel^^ Pailtel 
F and (f) other easements benefiting the Land described in EjsMhilJKcolIectiveiy referred to as 
the "SuiycY PremUM"). The Land is the Survey Premises, excepting and excluding all land not 

, acquired by Landlord by (1) the Quitclaim Deed. (2) Appropriation Map No. 1000 (3) Road 
•Acquisition Map No. 500, and (4) Road Acquisition Map No. 501. 

PARQtVA , 

All that certain lot, piece or parcel of land tying, situate and being essentially southerly of New 
York State Route 17K (also known as Cohixton Turnpike) and Orr Road, westerly of New York 
State Thruway (1-87), northerly of New York State Route 207 (Little Britain Road), along Silver 
Stream, Square Hill and Breunig Road, *A*'Street, 'D* Street and 'Y* Street, and southeasterly 
ofltuerstau 503 (1-84) in thaTownsofNewfaurgh and New Windsor, County of Orange, State of 
New York bounded and described u foUowt: 

Conuriencing at a point at the imcraection of the northerly line of the said NYS Route 207 (also 
known as Little Britain Road) and the westerly line of the said Breunig Road: SAID POINT -
being the POINT OF BEGINNING of the landa herein described: thence leavina said point on 
the following SIX (6) bearings and distances (shown here t-d) along the northerly side ofihe 
said NYS Route 207 

1 SOUTH 31* STVOd" WEST 95.04 FEET to a point; 
2 SOUTH 51* 15'51" WEST 213.84 FEET to a point; 
3 SOUTH 31* 4>'41" WEST 14.12 FEET to a poim; 
4 SOUTH 55* 53* 11" WEST 243.73 FEET to a point; 
3 SOUTH 36* 23* 21" WEST 204.44 FEET to a point; 
6 SOUTH 80* 20* 31" WEST 44.22 FEET to an iron pin set in the ground on the 
northerly side thereof at a southwesterly comer of the lands herein described; thence leaving said 
pin on the foUowing THIRTEEN (13) bearings and distances (shown hert 7-19) along the lands 
of the United States of America (West Point Military Reserve) 

(continued) 
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7 NORTH 02" 05'32" WEST 320.84 FEET to a point; 
8 NORTH 12» 30' 1?" WEST 381.21 FEET to a "Bathey" marker found set in the 
ground; 
9 NORTH 13° 15'03" WEST ' . 166.29 FEET to a "Bathey" rnarker found set in the 
ground; -
10 • NORTH 71° 27' 32" EAST 87.36 FEET to a "Bathey" marker-found set in the 
ground; . . 
11 NORTH 18° 29' 56" WEST 26.95 FEET to a "Bathey" marker found set in the 
ground; 

. 12 NORTH 71° 30' 15" WEST 85.05 FEET to a "Bathey" marker found set in the 
. ground; 

13 NORTH 13° 18' 14'"' WEST 519.52 FEET to a "Bathey" marker found set in the 
ground; 
14 NORTH 68° 56' 26" WEST 97.98 FEET to a "Bathey" marker found set in the . 
ground; 
15 SOUTH 82° 19'51" WEST 105.06 FEET to a "Bathey" marker found set in the 
ground on the easterly side of "Y" Street; 
16 NORTH 06° 19' 09" WEST , 1084.35 FEET along the easterly side of the said 
"Y" Street to a PK nail set in pavement; 
17 NORTH 83° 31'51" EAST 234.97 FEET to a "Bathey" marker found set in the 
ground^ 

. 18 NORTH 07° 13' 00" WEST 374.05 FEET to a "Bathey" marker found set in the 
ground on the southerly side of "D" Street; and 
19, SOUTH 56° 12' 29" EAST 184.85 FEET to an iron pin found set in the ground 
on the Mutherly side of the said "D" Street and the westerly side of the said Breunig Road; 
thence leaving said found pin. 

20 NORTH 20° 57'48" WEST 2743.66 FEET along the westerly side of the said 
Breunig Road to a point at the intersection of the westerly side of the said Breunig Road and the 
southerly side of "A" Street; thence leaving said point , 

21 NORTH 61° 12'18" WEST 540.84 FEET along the southerly side of the said 
"A" street to a point; thence leaving said point 

22 NORTH 15° 05' 19" EAST 68.73 FEET crossing the said "A" Street to a pomt 
on the northerly side thereof, thence leaving said point 

(continued)-
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23 NORTH 78" 07' 41" WEST 494.53 FEET along the nonherly side of the said 
"A" Street to a "Baihey" marker found set in the groimd at the southwesterly comer of the "Sage 
Complex"; thence leaving said rnarker on the following ELEVEN (11) bearings ^d distances 
(shown here 24-34) continuing along the lands of the said United States of America 

24 NORTH ir 54'42" EAST 281.40 FEET to a point; 
25 NORTH 20° 39'01" EAST 115.36 FEET to a point; 
26 NORTH 68° 29'33" EAST 37.37 FEET to a point; 
27 SOUTH 78° 05'17" EAST 1.81 FEET to a point; 
28 NORTH 68'21'54" EAST 92.66 FEET to a point; 
29 NORTH.25' 18' 14" EAST 291.05 FEET passing through a "Bathey" marker 
found'set in the ground.on line at a distance of 151.94' to a second "Bathey" marker found set in 
the ground; 
30 NORTH 64° 56':54" WEST 401.42 FEET to.a "Bathey"marker found set in.the 
ground; 
31 SOUTH 86'53'29" WEST 793.61 FEET to a point; 
32 SOUTH 75'12'42" WEST 513.15 FEET to a point; 
33 SOUTH 15'10'07" WEST 548.91 FEET to a point; and 
34 NORTH 71' 30' 12" WEST 100.80 FEET to an iron pin set in the ground on the 
easterly line of the lands of the City of New York Depanmem of Water Supply, Gas and 
Electricity (Catskid Aqueduct); said pin being N 30' 44' 33" W 1056.12' from an iron pin set in 
the ground at the most easterly comer of Parcel C hereinafter described; thence leaving said pin 
on the following EIGHT (8) bearings and distances (shown here 35-42) along the northeasterly 
side of the said CatskiU Aqueduct 

35 NORTH 38'18'16" WEST 483.78 FEET to a point; 
36 NORTH 51'15'28" WEST 119.50 FEET to a point; 
37 NORTH 63' 48' 28" WEST 871.60 FEET to a point; 
38 NORTH 38° 00' 37" WEST 2597.52 FEET crossing the runway to a point; 
39 NORTH 06'59'25" EAST 70.81 FEET to a point; 
40 NORTH 37° 56'50" WEST 538.83 FEET to an iron pin found set in the ground; 
41 NORTH 38° 05'20" WEST 386.27 FEET to a point; and 
42 NORTH 50' 33' 28" WEST 1068J4 FEET to a highway monument found set in 
the ground on the southeasterly side of Interstate Route 503 (1-84); thence leaving said found 
highway monument on the following SEVEN (7) bearings and distances (shown here 43-49) 
along t^ southerly side of the said 1-84 

43 NORTH 79' 37' 31" EAST 160.58 FEET to a highway monument found set in 
the ground: 

(cqntiniied) 
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44 NORTH 73° 34'19" EAST 1216.64 FEET passing through a highway 
monument found set in the ground at a distance of 972,67' to a second highway monument found 
set in the ground 
45 NORTH 64® 54'16" EAST 1143.17 FEET passing through a highway " 
monument found set in the ground at a distance of261.04', passing through a second highway 
monument found set in the ground at~a distance of 381.27' from the last mentioned highway 
monument, passing through an iron pin found set in the ground at a distance of 13.81' from the 
last mentioned highway monument, passing through a second iron pin found set in the ground at 
a distance of 98.59' from the last mentioned pin to a third highway monument found set in the . 
ground: 
46 NORTH 53° 50' 36" EAST 1415.88 FEET passing through a highway 
monument found set in the ground at a distance of 226.95' to a second highway monument found 
set in the ground; 
47 NORTH 50° 23' 31'! EAST 787.19 FEET passing through a highway monument 
found set in the ground at a distance of 733.05' to a second highway monument found set in the 
ground; 
48 NORTH 59' 45* 03" EAST - 310.61 FEET to a highway monument found set in 
the ground; and 
49 NORTH 65° 43' 23" EAST 688.89 FEET to a highway monument found set in 
the ground on the southwesterly side ofNYS Route 17K (Cohecton Turnpike) thence leaving 
said found highway monument on the following NINETEEN (19) bearings and distances (shown 
here as 50-68) along the southwesterly side of the said NYS Route 17K 

50 SOUTH 45° 15* 17" EAST 
the ground; 
51 SOUTH 68° 07' 45" EAST 
52 SOUTH 39° 42' 10" EAST 
53 SOUTH 40° 19' 10" EAST 
54 SOUTH 38* 16' 34" EAST 
55 SOUTH 39° 59' 25" EAST 
56 SOUTH 42° 14' 48" EAST 
57 SOUTH 15° 45' 33" EAST 
the ground; 
58 SOUTH 60* 12' 49" EAST 
the ground; 
59 SOUTH 43* 57' 32" EAST 
60 SOUTH 41* 45' 07" EAST 
61 SOUTH 58* 08' 47" EAST 
62 SOUTH 58* 08' 47" EAST 
63 SOUTH 57* 36' 47" EAST 

251.14 FEET to a highway monument found set in 

121.67 FEET to a point; 
200.00 FEET to a point; 
51.04 FEET to a point; 
40.00 FEET to a point; 
272.00 FEET to a point; 
178.00 FEET to a point; 
27.71 FEET to a highway monument found set in 

54.06 FEET to a highway monument found set in 

250.88 FEET to an iron pin found set in the ground; 
847.97 FEET to a point; 
278.30 FEET to a point;. 
1255.01 FEET to a point; 
901.83 FEET to a point; 

-(continued) 
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64 SOUTH 58° 00'07" EAST 620.36 FEET to a point; ' ' 
65 SOUTH 58° 08'27" EAST 880.20 FEET to a point; 
66 SOUTH 29° 08'13" WEST 11.24 FEET to a point; , 
67 SOUTH 69° 04'27" EAST 279.39 FEET to a point; and 
68 SOUTH 75° 39'00" EAST • 2235.95 FEET to a point on.the southerly side of 
the said NYS Route i 7K; thence leaving said point on the following THREE (3) bearings and 
distances (shown here 69-71) along the "Belknap" Cemetery •.^ 

69 SOUTH 14° 21'00" WEST 107.00 FEET to a point; 
70 SOUTH 75° 39'GO" EAST 73.18 FEET to a point; and 
71 NORTH 14° 21' 00" EAST 107.00 FEET to a point on the southerly side of the 
.said NYS Route 17K; thence.leaving said point 

72 SOUTH 75° 39' 00'! EAST 713.26 FEET to an iroii pin set in the found at the 
base of concrete monument remains found set in the ground on the southwesterly side bf.the 
saidNYSRbutc 17K and the westerly side of Orr Avenue; thence leaving said pin and • 
monument remains on the following TWO (2) tarings and distances (shown lire as.73-74) 
along Orr Avenue 

73 SOUTH 16° 36* 00" WEST 666.38 FEET to an iron pin set in the ground; and 
74 SOUTH 58° 09'06" EAST . 1236.08 FEET to a highway monument found set in 
the ground on the westerly side of the New York State Thniway (1:87); thence leaving said 
monument 

75 SOUTH 10° 32' 25" WEST 1119.24 FEET along the westerly side of the said NYS 
Thruway to a "Bathey" marker found set in the ground on the westerly side thereof, thence 
leaving said "Bathey" marker on the following FOUR (4) bearings ^d distances (shown here as 
76-79) along the lands now or formerly of Lori A. Connor • • 

76 SOUTH 39° 58' 36" WEST 391.44 FEET to a "Bathey"marker found set in the 
ground; 
77 SOUTH 247 40' 03" WEST 555.67 FEET to a "Bathey" marker found set in the' 
ground; 
78 SOUTH 74* 10* 48" EAST 115.44 FEET to a "Bathey" marker found set in the 
ground; and 
79 SOUTH 16'18'13" WEST 757.41 FEET to an iron pin set inihe ground; thence 
leaving said pin • -

-(continued) -
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80 NORTH 76' 23* 27" WEST 1097.36 FEET along the lands now of fonrcrty of the 
Town of New Windsor and the lands now or formeriy of Hill Development Corporation being 
essentially along the Town Line between Newburgh on the north and New Windsor on the south 
(as scaled from Orange County Real Property Tax Maps) passing through an iron pin found set in 
the pound at a distance of 186.49' and passing through a second iron pin found set in the ground 
677.83' from the last mentioned pin to a point; thence leaving said point 

81 SOUTH 14° 49' 13" WEST 1075.15 FEET continuing along the lands now or formerly 
of the said Hill Development Corporation passing through an iron pin found set in the ground at a 
distatKe of 24.56' and passing through a second iron pin found set in the ground on the northerly 
side of S'Jver Stream Road in distance 16.66' to a point in the centerline thereof; thence leaving 
said point on the following EIGHTEEN (18) bearirtgs and distances (shown here as 82-99) along 
the centerline of the traveled track of the said Silver Stream Road 

82 SOUTH 26'' 49*21" EAST 303.94 FEET to a point; 
83 SOUTH 25*' 35' 04" EAST 181.03 FEET to a point; 
84 SOUTH 24« 47* 21" EAST 139.38 FEET to. a point; 
85 SOUTH 17- 12* 46" EAST 52.20 FEET to a point; 
86 SOUTH 21'* 06' 57" EAST 88.73 FEET to a point; 
87 SOUTH 20'' 56' 28" EAST 145 J3 FEET to a point; 
88 SOUTH 24« 11*55" EAST 98.25 FEET to a point; 
89 SOUTH 19'' 42' 54" EAST 112.02 FEET to a point; 
90 SOUTH 20» 22' 54" EAST 100.99 FEET to a point; 
91 SOUTH 22» 13' 11" EAST 95.50 FEET to a point; 
92 SOUTH 24» 48' 46" EAST 62.14 FEET to a point; 
93 SOUTH 28" 54' 30" EAST 103.78 FEET to a point; 
94 SOUTH 40''21'01" EAST 68 J8 FEET to a point; 
95 SOUTH 35'' 32' 59" EAST 79.75 FEET to a point; 
96 SOUTH 33" 46' 26" EAST 79.59 FEET to a point; 
97 SOUTH 29' 20'01" EAST 236.25 FEET to a point; 
98 SOUTH 21" 12' 42" EAST 96.01 FEET to a point; and 
99 SOUTH M" 09' 37" EAST 127.63 FEET to a point in the said centerline; thence 
leaving said point of the following TWO (2) bearings and distances (shown here as 100-101) 
along the laiids now or formerly of George Damiano and Roger Setya 

100 SOUTH 60* 07'11" WEST 342.88 FEET passing through an iron pin set in the pound 
online on the westerly side of the said Silver Stream Road at a distance of 26.16* to a second iron 
pin set in the pound; and 

(continued),. 
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101 NORTH 57' 00' 09" WEST - 93.00 FEET to an iron pin set in the ground; thence leaving 
said pin 

102 NORTH 74® 17'56" WEST 1418.42 FEET along the lands now or fonneriy of 
Newburgh Society for the Prevention of Cruelty to Ajniirals, also along the lands now or formerly 
of Allen & Kitty Dantas, crossing Square Hill Road to a "Bathey" marker found set in the ground 
on the westerly side thereof; thence leaving said found "Bathey" marker 

103 SOUTH 33° 29'33" WEST 435.35 FEET along the westerly side of the said Square 
Hill Road to a "Bathey" marker found set in the ground on the westerly side thereof; thence 
leaving said found "Bathey" marker on the following THREE (3) bearings and distances (shown , 
here as 104-106) along the lands now or formerly of Joseph Herschel 

.104 NORTH 57'57'27" WEST 260.00 FEET to an iron pin set in the ground; 
105 NORTH 72' 33' 48" WEST 398.69 FEET to a "Bathey" marker found set in the 
ground; and 
106 SOUTH 16' 12' 38" WEST 207.50 FEET to an iron pipe found set in the ground; 
thence leaving said found pipe 

107 SOUTH 16' 32' 49" WEST 651.85 FEET along the lands now or formerly of St^hen 
Sakadelis, also along the lands now or formerly of New Windsor Power Equipment, Corp., also 
along the lands now or formerly of Angelo Sakadelis to an iron pin set in the ground on the 
northerly side of NYS Route 207 (also known as Little Britain Road); thence leaving said pin 

108 SOUTH 87' 15' 57- WEST 262.81 FEET along the northerly side of the said Linle 
Britain Road to an iron pin set in the ground on the northerly side thereof; thence leaving said pin 

109 NORTH 07' 31* 18" WEST 276.75 FEET along the lands now or formerly ofLeshelmar 
Linle Britain Corp., also along the lands now or formerly of Stewan Realty, Inc. to a "Bathey" 
marker found set in the ground; thence leaving said marker on the following TWO (2) bearings 
and distances continuing along the lands now or formerly of Stewart Realty, Inc. 

110 SOUTH 87'44'37-WEST 182.32 FEET to an iron pin set in the ground; and 
111 SOUTH 09' 21* 13- WEST 359.96 FEET to an iron pin.sei in the ground on the ^ ^ 
northerly side of the said NYS Route 207; thence leaving said pin on the following SIX (6) 
bearings distances (shown here as 112-117) along the northerly side of the said NYS Route 207 

112 SOUTH 67» 21* 06-WEST 451.69 FEET to point; 
113 SOUTH 66' 59' 49- WEST 179.06 FEET to a "Bathey" marker found set in the 
ground; 

'(cohtihued)' 
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114 SOUTH 61" 13-02" WEST 216.86 FEET to a point; 
. 115 SOUTH 50" 32' 13" WEST 32.32 FEET to a point on the easterly side of the said 

Breunig Road; 
116 SOUTH 51" 35'14" WEST 56.97 FEET to a point; and 
117 SOUTH 33" 16' 29" WEST 10.69 FEET to the point or place of beginning containing 
1781.253 ACRES of land be the same more or less according to a survey run in the field during 
1998 by Joanne Darcy Crum, L.S. 49673 of CobleskiJl, New York 12043. All bearings based on 
TRUE NORTH at the 74° 06'Meridian of West Longitude 

EXCEPTING AND EXCLUDING PARCEL D AND PARCEL E HEREINAFTER 
DESCRIBED. 
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PARCEL B (ALSO KNOWN AS SAGE PARKING LOT^ English Units 11/1/98 

All that certain lot, piece or parcel of land, lying, situate and being on the northerly side 
of "A" Street in the Town ofNew Windsor, County of Orange, State of New York, 
bounded and described as follows: ' 

Commencing at a point on the nonherly side of the said "A" Street at the southeasterly 
comer of the lands herein described", said point being N 78° 01' 04" W 57.11' from a 
"Bathey" marker found set in the ground at the southwesterly corner of the "Sage 
Complex"; SAID POINT being the POINT OF BEGINNING of the lands herein 
described; thence leaving said point 

118 NORTH 78° 05'34" WEST 133.85 FEET along the northerly side of the 
said "A" Street to a point on the northerly side thereof; thence leaving said point on the 
following FIVE (5) bearings and distances (shown here as 119-123) along the lands now 
or formerly of the United States of America . 

119 NORTH 11° 54'42" EAST . 59.82 FEET to a "Bathey" marker found set 
in the ground; 
120 NORTH 78° 05'18" WEST 83.00 FEET to a "Bathey" marker found set 
in the ground; 
121 NORTH 11^54'42" EAST : 291J4 FEET to a "Bathey" marker found 
set in the ground; 
122 SOUTH 64° 31'35" EAST 223.07 FEET to a "Bathey" marker found 
set in the ground; and 
123 SOUTH 11° 54' 42" WEST 298.85 FEET to the point or place of 
beginnirig containing 1,504 ACRES of land be the same more or less according to a 
survey rtui in the field during 1998 by Joanne Darcy Crum, L.S. ofCobleskilL New York 
12043. All bearings based on TRUE NORTH at the 74' 06' Meridian of West Longitude. 

A-9 
9 of 16 



PARCEL C (WEST OF CATSKILL AQUEDUC-n F.nclish Units 11/1/99 

All thai certain lot, piece or parcel of land, lying, situate and being on the easterly side of 
Drury Lan^ (Orange County Route 54) and on the southwesterly side of the Catskill 

• Aqueduct in the Towns of Newburgh and New Windsor, County of Orange, State of New 
York,.bounded and described as follows: 

Commencing at a pin on the westerly side of the said Catskill Aqueduct (City of New 
York Depanment of Water Supply, Gas and Electricity); said pin being S 30° 44' 33" E 
1056.12' from an iron pin set in the ground on the nonheasterly side of the said Catskill 
Aqueduct at a southwesterly comer of Parcel A above described; SAID PIN being the 
POINT OF BEGINNING of the lands herein described; thence leaving said pin on the 
following FIVE (5) bearings and distances (shown here as 124-128) along the said 
Catskill Aqueduct 

124 SOUTH 07° 00'40" WEST 168.57 FEET to a point; 
125 SOUTH 13° 27'28" EAST 26.90 FEET to a point; 
126 SOUTH 12° 21* 32" WEST 237.40 FEET to a point; 
127 SOUTH 08° 33'28" EAST 54.18 FEET to a point; and 
128 SOUTH 19' 12' 47" WEST 32.22 FEET to an iron pin set in the 
ground; thence leaving said pin on the following TWO (2) bearings and distances (shown 
here as 129-130) along the remaining lands of NYSDOT 

129 SOUTH 62° 25' 36" WEST 4344.29 FEET essentially along a newly 
blazed line of trees to an iron pin set in the ground; and 
130 NORTH 87° 52'41" WEST 1968.25 FEET essentially along a newly 
blazed line of trees to an iron pin set In the ground on the easterly side of Drury Lane; 
thence leaving said pin on the following THIRTY SEVEN (37) bearings and distances 
(shown here as 131-167) along the easterly side of the said Drury Lane 

131 
132 
133 
134 
135 
136 
137 
138 
139 
140 
141 
142 

NORTH 
NORTH 
NORTH 
NORTH 
NORTH 
NORTH 
NORTH 
NORTH 
NORTH 
NORTH 
NORTH 
NORTH 

02° 38* 12-
10*47' 40" 
02* 55' 30-
13" 21'04" 
18* 07' 35" 
27' 02' 58" 
29* 10' 51" 
32* 28' 04" 
41*36'35" 
40* 04' 04" 
33" 49'58" 
39* 37' 09" 

EAST 
EAST 
WEST 
WEST 
WEST 
WEST 
WEST 
WEST 
WEST 
WEST 
WEST 
WEST 

213.50 FEET to a point; 
56.52 FEET to a point; 
76336 FEET to a point; 
413.05 FEET to a point; 
56.12 FEET to a point; 
84.24 FEET to a point; 
101.43 FEET to a point; 
139.89 FEET to a point; 
136.87 FEET 10 a point; 
203.69 FEET to a point; 
121.07 FEET to a point; 
145.01 FEET to a point; 

(continued) --v-- —,, 
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143 NORTH 33° 10'31" WEST 
144 NORTH 14° 44'17" WEST 
145 NORTH 05° 58' 27" WEST 
146 NORTH 04° 21' 24" WEST 
147 NORTH 09° 37'30'i EAST 
148 NORTH 00° 34* 44" WEST 
149 NORTH 10° 46' 59" WEST 
150 NORTH 00° 26'55" EAST • 
151 NORTH 00° 46'27" EAST 
152 NORTH 05° 07' 54" EAST 
153 NORTH 05° 08' 07" WEST. 
154 NORTH 00° 36' 46" EAST ^ 
155 NORTH 01° 10'II" WEST 
156 NORTH 07° 48' 51" WEST 
157 NORTH 09° 36' 14" WEST ' 
158 NORTH 14° 47' 54" WEST 
159 NORTH 09° 36' 14" WEST 
160 NORTH 24° 10'427 WEST 
161 NORTH 09° 36'147 WEST 
162 NORTH 08° 24'38" WEST 
163 NORTH 03° 53' 36" WEST 
164 NORTH 03° 53' 36" WEST 
165 NORTH 15° 11'47" EAST 
166 NORTH 14° 29' 55" EAST 
167 NORTH 18° 41' 06" EAST 
ground on the easterly side thereof; thence 
bearings and distances (shown here as 168 
known as Stewan Propcnies 

239.62 FEET to a point; 
108.12 FEET to a point; 

- 92.68 FEET to a point; 
294.91 FEET to a point; 
101.61 FEET to a point; 
100.00 FEET to a point; 
101.61 FEET to a point; 
223.04 FEET to a point; . : 
127.03 FEET to a point; 
100.50 FEET to a point; 
99.77 FEET to a point; - . 
125.00 FEET to a point; 
147.04 FEET to a point; 
32.01 FEET to a point; 
50.00 FEET to a point; 
55.23 FEET to a point; 
45.00 FF.ET to a point; 

-51.66 FEET to a point; 
63.00 FEET to a point; 
48.01 FEET to a point; 
44.09 FEET to a point; 
36 J1 FEET to a point; 
98.86 FEET to a point; 
60.13 FEET to a point; and 
264.50 FEET to an iron pin set in the 

leaving said pin on the following FIVE (5) 
•172) along the remaining lands of NYSDOT 

215.42 FEET to an iron pin set in the 

439.24 FEET to an iron pin set in the 

168 SOUTH 77° 22* 43" EAST 
ground; 
169 NORTH 33° 22' 07" EAST 
ground; 
170 SOUTH Tf 22' 34" EAST 813.79 FEET essentially along a newly 
blazed line of trees to an iron pin set in the ground; 
171 NORTH 22° 28'13" EAST 1044J5 FEET to an iron pin set in the 
grotind;and 
172 NORTH 78''05'24" EAST 1489.72.FEET essentially along a newly 
blazed line of trees to an iron pin set in the groiind on the southwesterly side of the 
Catskill Aqueduct; thence leaving said pin of the following SEVEN (7) bearings and 
distances (shown here as 173-179) along the southwesterly side of the said Catskill 

-Aqueduct- :—- --—-- (continued)— - — — 
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173 SOUTH 38" 00* 34-EAST 
174 SOUTH 50" 54' 28" EAST 
175 SOUTH 63° 48* 28-EAST 
176 SOUTH 31° 42* 28" EAST 
177 SOUTH 19° 57" 28-EAST 
178 SOUTH 47° 58* 28" EAST 
179 SOUTH 70° 09' 40" EAST 

2730.28 FEET to a point; 
133.90 FEET to a point; 
706.90 FEET to a point; 
246.40 FEET to a point; 

399.50 FEET to a point; 
932.20 FEET to a point; and 
239.80 FEET to the point or place of 

beginning mntaining 630.071 ACRES of land be the same more or less according to a 
survey run in the field during 1998 by Joanne Darcy Grum, L.S. ofCobleskill, New York 
12043. All bearings based on TRUE NORTH at the 74° 06' Meridian of,West Longitude. 
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PARCEL D (EXCEPTED PARrFX OUT OF PARCEL A - RE: NYSDOT MAP 
607.C PARCEL 507 & SOU. OFINC DUILDINGS 108 & 109) 

All thai cenain lot, piece or parcel of land, lying, situate and being on the southerly side 
of the runways at Stewart International Airpon, southeasterly of the terminal building and 
northeasterly of Breunig Road in the Tovvn of New Windsor, County of Orange, State of 
New York, bounded and described as follows: 

Commencing at an iron pipe found set in the ground at the most westerly comer of the 
lands herein described; said pipe being N 68° 00' 03" E 1047.01 from an iron pin foitnd 
set in the ground at the westerly side of the said Breunig Road at the intersection of the 
southerly side of"D" Street; SAID FOUND PIPE being the POINT OF BEGINNING 
of the lands herein described; thence leaving said found-pipe on the following EIGHT 
(8) bearings and distances (shown here as 180-187) through the said Parcel A 

180 NORTH 17° 50* 54" EAST 422.00 FEET to u point; 
181 SOUTH 72° 09'06" EAST 1013.00 FEET to a point; 
182 SOUTH 17° 50'54" WEST 422.00 FEET to a point; 
183 NORTH 72° 09' 06" WEST 624.00 FEET to an iron pipe found set in 
the ground; 
184 SOUTH 17° 50' 55" WEST 84.00 FEET to an iron pipe found set in the 
ground; 
185 NORTH 72° 09'06" WEST 84.00 FEET to a point; 
186 NORTH 38° 15'02" WEST 150.60 FEET to a point; and 
187 NORTH 72° 09'06" WEST 180.00 FEET to the point or place of 
beginning containing 10.095 ACRES of land be the same more or less according to a 
survey run in the field during 1998 by Joanne Darcy Crum, L.S. of Cobleskill,,New York 
12043. All bearings based on TRUE NORTH at the 74° 06' Meridian of West Longitude. 
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PARCEL E (EXCEPTED PARCEL OUT OF PARCEL A1 , 

All that cenain loi, piece or parcel of land, lying, situate and being southwesterly.of the 
terminal building at Stewart International Airport and northeasterly of Dreunig Road in 
the Town of New Windsor, County of Orange, State of New York, bounded and 
described as foliows: 

Commencing at a "Bathey" marker found set in the ground on the northeasterly side of 
the said Breunig Road at the southwesterly comer of the lands herein described; said 
"Bathey" marker being N 20® 54' 34" W 4600,79' along the easterly side of the said 
Breunig Road from the intersection thereof and the northerly line of NYS Route 207; 
SAID FOUND "BATHEY" MARKER being the POINT OF BEGINNING of the 
lands herein described; thence leaving said found "Bathey" marker on the following 
FOUR (4) bearings and distances (shown here as 188-191) through the said parcel A 

188 NORTH 20" 56' 34" WEST 108.00 FEET along the northeasterly side of 
the said Breunig Road to a "Bathey" marker found set in the ground; 
189 NORTH 69® 03'26" EAST 177,00 FEET to a "Bathey" marker found 

, set in the ground; 
190 SOUTH 20® 56' 34" EAST 108,00 FEET to a "Bathey" marker found 
set in the ground; and 
191 SOUTH 69® 03' 26" WEST 177,00 FEET to the point or place of 
beginning containing 0,439 ACRES of land be the same more or less according to a 
survey run in the field during 1998 by Joanne Dtircy Crum, L.S. of Cobleskill, New York 
12043. All bearings based on TRUE NORTH at the 74® 06' Meridian of West Longitude, 
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PARCEL F [RUNWAY PROTECTION ZONE fRPZ) EASEMENT! 

Ail easement over all that cenain lot, piece or parcel of land, lying, situate and being on 
the westerly side of Drury Lane (Orange County Route 54) in the Town of New Windsor, 
County of Orange, State of New York, bounded and described as follows: 

Commencing at a point on the westerly side of the said Drui7 Lane; said point being N 
19® 15' 44" W 2765.20" from an iron pin set in the ground on the easterly side of the 
said Drury Lane at the southwesterly corner of Parcel C above described; SAID POINT 
being the POINT OF BEGINNING of the lands herein described; thence leaving said 
point on the following THREE (3) bearings and distances (shown here as 192-194) 
through the lands of New York Slate Department oflransportation (formerly 
Metropolitan Transportation Authority - Re: Map 1000) 

192 ,. SOUTH 69" 29'40" WEST 1237.92 FEET to a point; 
193 NORTH 11'52'43-WEST 1750.19 FEET to"a point; and 
194 NORTH 86" 44'54-EAST 1509,94 FEET to a point on the westerly 
side of the said Drury Lane at the northeasterly comer of the easement herein described; 
thence leaving said point on the following FIVE (5) bearings and distances (shown here 
as 195-199) along the westerly side of the said Drury Lane 

195 SOUTHOl" 10'11-EAST 62.00 FEET to a point; 
196 SOUTH 00" 12'54-EAST 283.09 FEET to a point; 
197 SOUTH 01" or 15- EAST 204.57 FEET to a point; 
198 SOUTH 01" 17'05-EAST 296.01 FEET to a point; and 
199 SOUTH 00" 50'48-WEST 398.60 FEET to a point on the westerly side 
thereof; thence leaving said point on a CURVE TO THE LEFT; said CURVE having a 
DELTA - 06' 55' 18-, a RADIUS - 1000.11 FEET, a TANGENT - 60.48 FEET 
and a 
200 Chord - S 02' 36' 49- E 120.74 FEET for a distance of 120.82 FEET to the point 
or place of beginning containing 48.230 ACRES of land be the same more or less 
according to a survey run in the field during 1998 by Joanne Darcy Crum, L.S. of 
CobleskilL New Yorit *12043. All bearings based on TRUE NORTH at the 74' 06' 
Meridian of West Longitude. Intending to describe an Easement over these lands to be 
known as a RUNWAY PROTECTION ZONE fRPZ). 
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PARCEL G (RE: GLAIM MAP #1049. APPROPRIATIO^ MAP NO. 1000) 

Ail that certain lot. piece or parcel of land, lying, situate and being on the nonheasterly 
side ot'the Catskill Aqueduct, and the westerly side ot"Jackson Avenue in the Town of 
New Windsor, County of Orange, Slate of New York, bounded and described as tbilows: 

Commencing at an iron pin set in the ground on the northeasterly side of the Catskill 
Aqueduct; said pin being N 30° 44' 33" W 1056.12' from a second iron pin set in the 
ground at the most easterly comer ofParcel C above described; SAID FIRST 
MENTIONED PIN being the PGlN't OF BEGINNING of the lands herein described; 
thence leaving said pin on the following TWO (2) bearings and distances (shown here as 
201-202) along the lands of the New York State Department ofTransponation known as 
Stewart International Airport (Parcel A above described) 

201 SOUTH71»30'12" EAST 100.80 FEET to a point; and 
202 SOUTH 63° 45'57" EAST ' 461.04 FEET to a point on the westerly side 
of the said Jackson Avenue; thence leaving said point 

203 SOUTH 18° 04' 29" WEST 57J6 FEET along the westerly side of the 
said Jackson Avenue; thence leaving said point on a CURVE TO THE LEFT; said 

. CURVE having a DELTA - 49° 46' 08" , a RADIUS - 186.94 FEET, a TANGENT = 
86.71 FEET and a 

204 Chord - N 06° 48'56" EAST 157.32 FEET for a distance of 162.38 
FEET to a point on the westerly side of the said Jackson Avenue; thence leaving said 
point 

205 SOUTH 31° 32'00" EAST 28.90 FEET along the westerly side of the 
said Jackson Avenue to a point; thence leaving said point on a CURVE TO THE LEFT; 
said CURVE having a DELTA." 28° 35' 39"; a RADIUS - 220.42 FEET, a 
TANGENT - 56.17 FEET and a 

206 Chord-S 17" 24'11" EAST 108.87 FEET for a distance of 110.01 
FEET to a point on the westerly side of the said Jackson Avenue; thence leaving said 
point on the following THREE (3) bearings and distances (shown here as 207-209) along 
the lands of the Catskill Aqueduct (City of New York Depanment of Water Supply, Gas 
& Electricity) 

207 NORTH 38° 36'25" WEST 103.16 FEET to a point; 
208 NORTH 83° 18'51" WEST 106.11 FEET to a point; and 
209 NORTH 38° 51'34" WEST 616.12 FEET to the point or place of 
beginning containing 2;175 ACRES of land be the same more or less according to a 
survey run in the-field-during-1998 by-Joanne'Darcy"Grun%-L.S^-ofCobleskill, New-York 
J2043.,AlLbearings based.on TRUE NORTK.at the 74'.06.^.Meridian of West_,Longiiude._ 
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• . ' . ' EXHIBIT B 

TITLE MATTERS 

Tenant accepts the Premises subject to the following title matters: 

i; . (a) Covenants, restrictions, reservations, easements, agreements, conditions and 
reversionary interests set forth in the Quitclaim Deed from the'.US to Metropolitan 
Transportation Authority, dated October 16, 1970, recorded on October 23, 1970.in 

, Liber 1858 at page 579 in the Orange County Cleric's Office. --

(b). Reservations of Easements and reservations, restrictions, provisions; terms and 
conditions as recited in the Supplemental Instrument of Transfer and Correction Deed 
from the US to Metropolitan Authority, dated March 13, 1974, recorded on March 25, 
1974 in Liber 1973 at page 173 iii the Orange County Clerk's Office. 

2. Easements granted by the indenture from Metropolitan Transportation Authority to the US 
for the sewage treatment plant lift station, dated December 3, 1973, recorded on October 2, 
1975 in Liber 2019 at page 6T in the Orange County Clerk's Office. 

' . 3. Terms, COvertants, conditions, agreements and other matters in the Sewer and Temporary, 
Construction Easement between the Metropolitan Transportation Authority and,the Town 
of New Winder, dated January 8,. 1976, recorded on January 14, 1976 in Liber 2027 at 
page 14 in the Orange County Clerk's Office. 

4. Terms, covenants, agreements and other matters contained in the instrument entitled 
"Covenants of Purpose, Use and Ownership" between NYSDOT and the Economic 
Development Administration, Uilited States'of America dated July 19, 1989, recprded,on 
August 22, 1989 in Liber 3178 at page 59 in the Orange County Clerk's Office. 

5. Terms, covenants, conditions, agreements and other maners in the permanent easement on 
Parcel No. 1068 on map no. 687. 

6. Terms, covenants, conditions, agreements and other matters in the permanent drainage • 
easement on Parcel Numbers 36 and 37 and on Map Number 32 in connection with the 

. proposed reconstruction of Cochecton Turnpike Part 2, S-H-43, Orange County, on file in 
the office of the State Department of Public Works. 

7. Terms, covenants, conditions, agreements and other matters in the permanent drainage 
easement-on Parcel Numbers 38 and 39 and on Map Number 33 in cormecuon with the 
proposed reconstruction of Cochecton Turnpike Part 2, S-H-43, Orange County, on file in 
the office of the State Department of Public Works. 

^ r ' 

8. Terms, covenants, conditiotis, agreements and.reversionary interests in the grant of a 
Permanent Surface Easement from the City of New York to the US, dated December 30, 
1963, recorded on February 13,1964 in Liber 165 7 at page 77 in the Orange County 
Clerk's Office. 

9r - -Terms and provisions of Chapter 370 of the Laws of 1982, as amended,- approved and - . - -
effective June 21, 1982, recorded on May 6, 1986 in Liber 2513 at page 94 in the Ormge 

'"'•~'C6uht>^C|efk'sOfficb' 

10. (a) Terms, covenants, conditions," agreements and other matters in Lease between 
NYSDOT and Joseph D. Morris and Robert Morris, parmership, dated September 18, 

. 1985, amended by Amendment Number One dated May 8, 1986, as evidenced.by 
Memoranduni of Lease, recorded on May 21,1986 in Liber 2519 at page 266 in the "" 

' . Orange County Clerk's Office.. 

(b) Terms, covenants, conditions, agreements and other matters in the Alignment and 
Assumption Agreement between Joseph D. Mortis and Robert Morris, partnership, 
and Newburgh Associates L.P., dated January I,1991, recorded on December 8, 1993 
in Liber 3944 at page 285 in the Orange County Clerk's Office. 

(c) Terms, covenants, conditions, agreements and other matters in the Assigiunent and 
Assumption Agreement between Kathy Demos, Esq., Referee and GRS Enterprise 
Drive Corp., dated August 26, 1995, recorded September 26, 1995 in Liber 4278 at 
page 184 in the Orange County Clerk's Office. 

11. Terms, covenants, conditions, agreements and other matters in the Lease between 
NYSDOT and LKD Realty Corp., dated October 21, 1987, as evidenced by Memorandum 
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of Lease recorded on March 18, 1988 in Liber 2908 at page 228 in the Orange County 
Clerk's Office. 

12. (a) Terms, covenants, conditions, agreements and other matters in the Lease between 
NYSDOT, and Stewart D. Knowlton and Frank J. Cosentino d/b/a KDC Associates of 
Newburgh, dated June 22, 1988, as evidenced by Memorandum of Lease recorded on 

• November 21, 1988 in Liber 3042 at page 215 in the Orange County Clerk's. Office. 

(b) • Terms, covenants, conditions, agreements and other matters in the Lease Assignment 
between KDC Associates of Newburgh and Stewart D. Knowlton, dated May 2, 1997, 
recorded on May 2, 1997 in Liber 4563 at page 141 in the Orange County Clerk's 

•Office. , ^ • 

13. (a) Terms, covenants, conditions, agreements and other matters in the Lease between 
NYSDOT and The Edgewater Stewart Company dated February 26, 1988, as 
amended, as evidenced by Memorandum of Lease recorded on December 19, 1988 in 

' Liber 3056 at page 166 in the Orange County Clerk's Office 

(b) Terms, covenants, conditions, agreements and other matters in the Assignment and 
Assumption of Lease between The Edgewater Stewart Company and New England 
Laminates, Co. Inc., dated February 16, 1995, recorded on February 23, 1995 in Liber 

, 4184 at page 57 in the Orange County Clerk's Office. 

14. (a) Terms, covenants, conditions, agreements and other matters in the Ground Lease 
between NYSDOT and E.J. Del Monte Corp., dated April 24, 1996, as evidenced by 
Memorandum of Lease recorded on November 12, 1996 in Liber 4480 at page 267 in 
the Orange County Clerk's Office. 

(bj. Tenhs, covenants, conditions, agreements and other matters in the Assigmnent of 
Lease between E.J. Del Monte Corp. and Orange County Industrial Development 
Agency, dated September 1,1996, recorded on November 12, 1996 in Liber 4480 at 
page 274 in the Orange County Clerk's Office. 

(c) Terms, covenants, conditions, agreements and other matters in the Sublease between 
E.J. Del Monte Corp. and Orange County Industrial Development Agency, dated 
September 1, 1996, as evidenced by Memorandum of Sublease recorded on 
November 12, 1996 in Liber 4480 at page 283 in the Orange County Clerk's Office. 

15. Rights and privileges described in NYSDOT Map 1000 and other instruments by which 
NYSDOT acquired the Premises. 

16. Restiictiops, easements, covenants and agreements of record. 

17. , The state of facts, including all restrictions, reservations and exceptions, shown on the 
survey of the Land, dated September 15; 1998, prepared by Joanne Darcy Crum, L.S. 

18. Any state of faets shown on the overall and specific leasing maps for the Premises. 

19. Any state of facts a physical inspection of the Premises would disclose. 

Encroachments of any part of any Improvement, upon any streets, sidewalks or premises on 
which the' Premises abut, and by airy biiildin"^ or bthef improveniehts abuttihg the 
Premises upon the.Premises..; 

21. Rights and privileges granted for highway purposes including but not limited to easements 
granted to the People of the State of New York in connection with Map 687 Parcel 1068, 
Map 33 Parcel 39, and M^ 32 Parcel 37. 

-22. - Eascmerits for uigrcss and egress over roads or streets crossing the' Premises, and rights and 
privileges to a right of way for ingress and egress to excepted parcel D and excepted parcel 
E, M shown on the Survey. 

23. Rights, privileges and conditions of use and construction with respect to roads, streets or 
highways adjoining or crossing the Premises. 

24. Easements for water, sewer, gas, electric, telephone, cable and/or other utility service lines 
crossing the Premises, and rights and privileges granted to utility companies. 

25. Rights and easements both public and private for all pisses of ingress, egress, water, 
sewer, gas and/or general utility purposes over "Breunig Road" contained within the 
bounds of the Premises. 
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26. Rights and easements, if any, of any utility or communication company to niaintain, " 
operate and repair lines, wires, conduits, boxes, cables, poles and other facilities on, under, 
or over the Premises, together with the right to trim trees. ' , . 

27. Rights and privileges to the runway protection zone easement regarding Parcel F on the 
Survey. 

28. Riparian ri^ts of others in and to the uninterrupted flow of any brooks or streams crossing 
thePremises. 

29: Terms, covenants, conditions, agreements and other matters in any and all leases of any 
portion of the Premises. ' . ' . 

30. Tenants or persons in possession. 

31. The following UCC Financing Statements: 
#04926 filed 11/18/96 against Orange County Industrial Development Agency 
#04927 filed 11/18/96 against E.J. Del Monte Corp. - ^ 
#04928 filed 11/18/96 against E.J. Del Monte Corp. 
#04929 filed 11/18/96 against E.J. Del Monte Corp. 

32. Uniform Commercial Code Financing Statements or conditional bills of sale filed either (a) 
on a date more than five (5) years prior to the Closing, provided that continuation 
statements relating thereto have not been filed, or (b) against an interest of a Subtenant. 

33. The lien of any unpaid taxes not yet due and payable. 

34. Violations of any fire, zoning, health,.environmental or building code of any Governmental 
Authority. 

35. Any other exception to title that does not materially and adversely affect the use of the 
Premises. 
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. EXHIBIT C , 

BILI. OF SALE CONVEYING ORIGINAL EOUTPMENT 

THIS BILL OF SALE AND ASSIGNMENT (this "Bill of Sale"! is made as of 
from and by the State of New York, acting by and through the New York 

State Department of Transportation ("Seller"! in favor of SWF Airport Acquisition, Inc., a 
Delaware corporation ("Purchaser"), in accordance with Section 15,01 of the Agreement of 
Lease dated ' between Seller, as landlord, and Purchaser, as tenant. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged. Seller does hereby sell, convey, transfer, assign and deliver to . 
Purchaser all of Seller's right, title and interest in and to the personal property together with all 
applicable manuals and transferable third party warranties in the possession or under the control 
of Seller (collectively, the "Personal Protaertv") listed in Schedule 1 attached hereto and made a 
part hereof. ' 

Seller agrees to warrant and defend Purchaser's, and Purchaser's successors and assigns, 
title to the Personal Property by those claiming by, through or under Seller. 

TO HAVE AND TO HOLD all of the Personal Property hereby sold, conveyed, 
transferred, assigned and delivered unto.Purchaser to its own use and benefit forever. 

This Bill of Sale shall be governed by, and construed in accordance with, the laws of the 
State of New York, without regard to conflict of laws principles. 

IN WITNESS WHEREOF, the Seller has caused this Bill of Sale to be duly executed and 
delivered on the date set forth above. 

Dated: • The State of New York, (acting by and 
through) The New York State Department of 
Transportation 

By: 
Name: 
Title: 
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CERTIFICATES OF OCCUPANCY 

I, Certificate of Occupancy No. 000-002 dated June 29, 1989, covering the building located 
. at 1000 Breiinig Road. . -

2: Certificate of Occupancy dated March 22, 2000, covering the construction ofthe 
Northeast Quadrant Fuel Farm,' including the pump house. 

3. Certificate of Occupancy dated March 20, 2000, covering the construction of the 
Building located on Lot 4 (formerly Federal Express). 

4. Certificate of Occupancy dated March 22, 2000, covering the work for the alteration of 
Building 700 as a classroom facility, accomplished under Building Permit No. 12-97. 

5. Certificate of Compliance No. 008-96 dated July 15,1996, covering work for Nelco 
•Building located at 17 Governor Drive, accomplished under Building Permits Nos. 002-
95,002A-95 and002B-95. 

6. Certificate of Compliance No. 004-93 dated December 8, 1993, covering work for 
.. Building No. 2266 located at Lot 5B, Governor Drive accomplished under Building 

. Permit No. 008-92. • • 

7. Certificate of Occupancy No. 008A-91 dated September 10, 1991, covering the Building, 
located at 18 Governor Drive. 

8. Certificate of Occupancy No. 002-91 dated February 22, 1991, covering Building # 2248 
located at 6 Governor Drive. 

9. Certificate of Occupancy dated February 15, 2000, covering the coiistriiction of an 
Electronic Assembly Plant by LKD Realty (CRS), accomplished under Building Permit • 
No. 12-98. 

10. Certificate of Occupancy No. 007-98 dated November 2, 1998, covering the Cargex 
Package Sort Facility located at 100 Enterprise Drive, Newburgh, NY 12550. 

II. Certificate of Compliance dated September 2, 1999, covering the construction of 
antennae and support building located in the Stewart International Airport Industrial Park, 

. accomplished under Building Permit No. 23-98. 

12. Certificate of Occupancy No. 004a-89 dated July 6,1989, covering the Telephone 
Switching Building located at Enterprise Drive. 

13. Certificate of Compliance dated July 19, 1999, covering the construction of an Aircraft 
Waste facility, accomplished under Building Permit No. 26-98. 

~14.~ Ceftificatel5fOccupancy~dated November 30;"1998, covering'the work for the conversion-
— -of Building 105 to a classroom facility accomplished under.B.uildingPeimit No,J3-98,._ 

issued to the Newburgh Enlarged City School District. 

15. Certificate of Compliance. No. 001-98 dated April 17,1998, covering Building No. 128 
located at 1025 First Street, New Windsor, NY 12553. 

-• 16; - Ccrtificaie of Compliance No. 005-97 dated Septembef 8; 1997, covering work on 
Building No. 128 located at 1025 First Street, New Windsor, NY 12550, accomplished 
under Building Permit 010-96. 

17. Certificate of Occupancy No. 004-92 dated July 14; 1992, covering Building No. 142 
' located at 1039 First Street. 

18. Certificate of Occupancy No. 005-94 dated June 27, 1994, covering the building located 
at 1018 Breunig Road. 

19. Certificate of Occupancy No. 003-95 dated May 4, 1995, covering Building S/N 51521 
(Trailer) located near Building 2290. 

20. Certificate of Occupancy No. 001-88 dated April 6, 1988, covering the Building located 
at One Express Drive. ' 
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21. Certificate of Occupancy No. 000-100 dated May 11, 1989, covering the Building . 
located at Three Express Drive. 

22. Certificate of Occupancy No. 004-89 dated July 6, 1989, covering the Building located 
at Cargo Drive Bay 1 to Bay 6. 

23.. Certificate of Occupancy No. 002-97 dated May 13, 1997, covering the Marriott ' • 
Courtyard located at 1 Governor Drive, Newburgh, NY 12550. . 

24. . Temporary Certificate of Occupancy.dated October 28, 1987, covering the first floor of 
Grand Union Project Op-1.. * . 

25. Partial Certificate of Occupancy dated August 8, 1996, covering the easterly half of the 
• Building known as Child World Development. 

26. Certificate of Partial Occupancy dated September 30, 1988, issued to LKD Realty Corp, 
coveting the second floor only of the building in.which it leases space. 

27. Certificate of Partial Occupancy dated October 28, 1988 issued to LKD Realty Corp, 
covering the east half of the first floor area of the building in which it leases space. 
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EXHIBIT E 

EXISTING AGREEMENTS 

A. U.S QUITCLAIM DEED 

I. Quitclaim Deed, dated October 16, 1970, between the United States of America and the 
Metropolitan Transportation Authority, recorded on October 23, 1970, in Liber 1858 at 
page 579 in the Orange County Clerk's Office. 

2 . Supplemental Instrument of Transfer and Correction Deed, dated March 13, 1974, 
between the United States of America and the Metropolitan'Transpoitation Authority, 
recorded on March 25, 1974, in Liber 1973 at page 173 in the Orange County Clerk's 
Office. . ; 

B. AIRPORT REGULATIONS 

New York State's Official Compilation of Codes, Rules and Regulations, Title 17, Part 
79. . • 

C. MINIMUM STANDARDS 

. Stewart Airport Minimum Standards for Aeronautical Activity, dated April 27, 1993 and 
revised August 20, 1993. 

D. PART 150 STUDY 

FAR Part 150 Noise Study Technical Report completed in 1995. 

E. MILITARY lOINT USE AGREEMENT 

loint Reciprocal Fire Protection/Crash Rescue Agreemerit, dated luly 21,1992, between 
New York State and the United States of America. 

F. MASTER PLAN , -

1. Alternative 5 as set forth in the Final Environmental Impact Statement for the Stewart 
— International-Airport Properties,-dated'Iuly-l992, as-approved by-NYSDOT- on February-

24, 1993,jmd by^A^^ F^A^ on April 15, 1993. _. . . • ; 

2. The Stewart Airport Master Plan Study adopted by NYSDOT in 1984. 

3. The Stewart Industrial Park Performance and Development Standards adopted by SAC 
on August 27, 1985, and amended by amendments adopted by SAC on December 30, 

,1986, and September 29, 1987. . , —- -

G. ALP 

Airport Layout Plan dated September 28, 1998. 

H FAA AGREEMENTS- CONSENT REQUIRED TO ASSIGNMENT OF FAA ' 
AGREEMENTS 

1 a) Grant Agreement Contract Number FA-EA 2135 for Project Number 5-36-0085-03-
81, dated September 18,1981, between the Metropolitan Transportation Authority 
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("MT A") and the United States of America acting through the Federal Aviation 
Administration ("FAA")- . 

b) Amendment No. 1 to Grant Agreemenffor Project Number 5-36-0085-03-81, dated 
September 24, 1981, between the MTA and the FAA. 

2. a) Grant Agreement Contract Number FA-EA 2771 for Project Number 3-36-0085-01-
85, dated September 26, 1985, between Landlord and the FAA. 

b) Amendment No. 1 to Grant Agreement for Project Number 3-36-0085-01-85, dated • 
September 30, 1985, between Landlord and the FAA. 

c) Amendment No. 2 to Grant Agreement for Project Number 3-36-0085-01-85, dated 
September 26, 1985, between Landlord and the FAA. 

3. Grant Agreement Contract Number FA-EA 2923 for Project Number 3-36-0085-02-86, 
dated September 30, 1986, between Landlord and the FAA. 

4. a) Grant Agreement Contract Number FA-EA 3201 for Project Number 3-36-0085-03-
88, dated September 20, 1988, between Landlord and the'FAA; and 

b) Amendment No. 1 to Grant Agreement FA-EA 3-36-0085-03-88, with a Certificate of 
Sponsor's Attorney dated June 6, 1989, between Landlord and the FAA. 

5. Grant Agreement Contract Number FA-EA 3351 for Project Number 3-36-0085-04-89, 
dated May 26, 1989, between Landlord and the FAA. 

6. a) Grant Agreement Contract Number FA-EA 3484 for Project Number 3-36-0085-05- , 
89, dated September 21,1989, between Landlord and the FAA. 

b) Amendment No. 1 to Grant Agreement for Project Number 3:36-0085-05-89, dated 
September 27, 1989, between Landlord and the FAA. 

c) Amendment No. 2 to Grant Agreement for Project Number 3-36-0085-05-89, dated 
September 27, 1989, between Landlord and the FAA. 

7. Grant Agreement Contract Number FA-EA 3647 for Project Number 3-36-0085-06-90, 
dated September 10, 1990, between Landlord and the FAA. . 

8. Grant Agreement Contract Number FA-EA 91091 for Project Number 3-36-0085-07-91, 
dated August 9, 1991, between Landlord and the FAA. 

9. Grant Agreement Contract Number FA-EA 91-155 for Project Number 3-36-0085-08-91, 
dated September 18,1991, between Landlord and the FAA. 

10. Grant A^eement Contract Number FA-EA 91174 for Project Niimber 3-36-0085:09-91, 
dated September 19, 1991, between Landlord and the FAA. 

11. Grant Agreement Contract Nuinber FA-EA 91205 for Project Number 3-36-0085-10-91, 
dated.September20,d991, between Landlord and the FAA. 

; 12.'a) " Grant"Agreement Contract Number FA--EA'91207 for Project Number'3-36-0085-11-
91, dated September 23, 1991, between Landlord and the FAA. 

b) Amendment No. 1 to Grant Agreement for Project Number 3-36-0085-11-91, dated 
September 25, 1991, between Landlord and the FAA. 

• • cy Amendment No. 2 to Granl Agreement for Project Number 3-36-0085-11-91, dated . 
September 25, 1991, between Landlord and the FAA. 

13. Grant Agreement Contract Number FA-EA 91-193 for Project Number 3-36-0085-12-91, 
dated September 20, 1991, between Landlord and the FAA. 

14. Grant Agreement Contract Number FA-EA 92190 for Project Number 3-36-0085-13-92, • 
dated September 15, 1992, between Landlord and the FAA. 

15. Grant Agreement Contract Number FA-EA 92034 for Project Number 3-36-0085-14-92, .. 
dated May 22, 1992, between Landlord and the FAA. 

16. Grant Agreement Contract Number FA-EA 92183 for Project Number 3-36-0085-16-92, 
dated September 14, 1992, between Landlord and the FAA. 
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17. Grant Agreement Contract Number FA-EA 93-132 for Project Number 3-36-0085-15-93, 
dated August 16, 1993, between Landlord and the FAA. 

18. a) Grant Agreement Contract Number FA-EA 93212 for Project Number 3-36-0085-17-
93, dated September 13, 1993, between Landlord and the FAA. 

b) Amendment No. 1 to Grant Agreement for Project Number 3-36-0085-17-93, dated 
September 27, 1993, between Landlord and the FAA. 

19. Grant Agreement Contract Number FA-EA 94024 for Project Number 3-36-0085-18-94, 
dated June 14, 1994, between Landlord and the FAA. 

20. Grant Agreement Contract Number FA-EA 94-106 for Project Number 3-36-0085-19-94, 
dated September 26, 1994, between Landlord and the FAA. 

21. Grant Agreement Contract Number FA-EA 94119 for Project Number 3-36-0085-20-94, 
dated September 23, 1994, between Landlord and the FAA. 

22. Griit Agreement Contract Number FA-EA 95-185 for Project Number 3-36-0085-21-95, 
dated September 25, 1995, between Landlord and the FAA. 

23. Grant Agreement Contract Number FA-EA 95-186 fpr Project Number 3-36-0085-22:95, 
dated September 29, 1995, between Landlord and the FAA. 

24. a) Grant Agreement Contract Number FA-EA 96-141 for Project Number 3-36-0085-
23-96, dated September 24, 1996, between Landlord and the FAA. 

b) Amendment No. 1 to Grant Agreement for Project Number 3-36-0085-23-96, dated 
September, 26, 1996, between Landlord and the FAA. 

25. a) Grant Agreement Contract Number FA-EA 97-123 for Project Number 3-36-0085- •, 
24-97, dated September 23, 1997, between Landlord and the FAA. 

b) Amendment No. 1 to Grant Agreement for Project Number 3-36-0085-24-97, dated 
February 25, 2000, between Landlord and the FAA. 

26. Grant Agreement Contract Number FA-EA 98116 for Project Number 3-36-0085.-25-98, 
dated September 24, 1998, between Landlord and the FAA. 

27. Grant Agreement Contract Number FA-EA 99-048 for Project Number 3-36-0085-26-99, 
dated May 5, 1999, between Landlord and the FAA. 

28. Grant Agreement Contract Number FA-EA 99-112 for Project Number 3-36-0085-27-99, 
dated August 6, 1999, between Landlord and the FAA. 

29. a) Letter of Intent, Number AEA-89-01, dated June 2, 1989, executed by the FAA. 

b) Letter of Intent, Number AEA-89-01 Amendment No..1, dated September 28,1989, 
executed by the FAA. 

c) Letter of Intent, Number AEA-89-01 Amendment No. 2, dated February 22, 1990, 
— —executed by the - - - • 

d) Letter of Intent, Number AEA-89-01 Amendment No. 3, dated August 7, 1991, 
executed by the FAA. 

30; Approval dated July 31, 1995, by the FAA of PFC Application 95-01-.C-00-SWF, as « 
' amended by letter dated September 23, 1998, identified as Administrative Amendment 

95-Ol-C-Ol-SWF. 

31. Approval dated December 30, 1999, by the FAA of PFC Application 00-02-C-00-SWF. 

I. SEWER AGREEMENTS 

1: Agreement pertaining to the withdrawal of water from New York City's Catskill 
Aqueduct, dated May 23, 1977, between the New Windsor Consolidated Water District, 
the Town of New Windsor and the City of New York. 

2. a) Lease number DACA 51-1-88-176, dated July 23, 1988, between the United States of 
America and Landlord; 
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b). Agreement with the Town of New Windsor to establish, operate and maintain. Water 
' District No. 9 at Stewart International Airport, dated June 23, 1989, between 
Landlord and the Town of New Windsor; 

c) Supplement Number 1 to Agreement with the Town of New Windsor to establish, 
operate and maintain Water District No. 9 at Stewart International, Airp°'^' approved 
June 23, 1989, between Landlord and the Town ofNew Windsor. 

3. a) Agreement dated January 21, 1987, between Landlord and the Town of New-
• . Windsor. 

b) Supplement Number 1, dated July 20, 1987, between Landlord and the Town of New 
Windsor; 

c) Supplemental Number 2 Agreement with the Town of New Windsor to provide for 
the establishmeiit and construction of Sewer District No. 20 at Stewart International 
Airport, dated February 2, 1988, between Landlord and the Town of New Windsor; 

d) Supplemental Number 3 Agreement with the Town of New Windsor to provide for 
the establishment and construction of Sewer District No. 20 at Stewart International 
Airport, dated July 6, 1989, between Landlord and the Town of New Windsor; 

e) Supplemental Number 4 Agreement with the Town of New Windsor to provide for 
the establishment and construction of Sewer District No. 20 at Stewart International 
Airport, dated September 5,1990, between Landlord and the Town of New Windsor; 

f) Supplement Number 5 Agreement with the Town of New Windsor to establish, 
operate and maintain sewer transmission mains in Sewer District No. 20 at Stewart 
International Airport, between Landlord and the Town of New Windsor. 

4. a) Negotiated Water Service Contract Number DAAG60-88-C-0138, dated July 1, 1988, 
between the United States of America, Landlord and the Town of New Windsor; 

b) Amendment Number 1 to Negotiated Water Service Contract number DAAG60-88-
C-0138, dated July 18, 1988, between the United States of America, Landlord and the 
Town of New Windsor; 

c) Amendment Number 2 to Negotiated Water Service Contract number DAAG60-88-
C-0138, dated July 18, 1988; between the United States of America, Landlord and the 
Town ofNew Windsor; and 

d) Amendment Number 3 to Negotiated Water Service Contract number DAAG60-88-
C-0138, dated July 18, 1988, between the United States of America, Landlord and the 
Town ofNew Windsor. " 

5. Agreement to provide certain improvements to the Town of Newburgh Consolidated 
Water District at Stewart International Airport, dated November 18,1987, between 
Landlord and the Town of Newburgh. 

J. PILOT 

1 i Agreement dated Sieptember 1, 1996, between E.J. Del Monte Corporation and the Town 
of Newbur^. 

2. Agreement dated February 9, 1999, between Cargex Newburgh Limited Partnership.and 
the Town of Newburgh. 

K. COLLECnVE BARGAINING AGREEMENTS 

1. Agreement effective May 1, 1994, between Lockheed Air Terminal ofNew York, Inc. 
and the International Union of Operating Engineers Local No. 825, 825A, 825B, 825C, 
825D, and 825R. • : 

2. Memorandum.of Understanding ("MOU"), dated May 6, 1997, between Airport Group 
New York, Inc. and Intemational Union of Operating Engineers Local No. 825, 825A, 
825B, 825C, 825D, 825R and 825RH ' , 
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L. LEASES, LICENSES, CONCESSIONS ^ 

1. Lease Agreement Express between Landlord and ABX Air, Inc. d/b/a Airborne, ' 
acknowledged by tenant on June 24, 1998. 

2. a) Lease Agreement between Landlord and Atlantic Coast Airlines, Inc. d^/a United 
Express, acknowledged by tenant on Aprill 2, 1994; 

b) Amendment Number 1 to the Lease Agreement, dated May 1, 1996, between " ' , ' 
Landlord and Atlantic Coast Airlines, Inc. d/h/a United Express; 

c) Letter of Understanding ("LOU"), dated February 6, 1998, between Landlord and 
Atlantic Coast Airlines, Inc. d/b/a United Express. 

3. Lease Agreement, dated May 7, 1999, between Landlord and Aeronautical Radio, Inc. 

. 4. Lease Agreement, dated June 2, 1997, between Landlord and Airclaims, Inc. 

' 5. Caretaker Lease Agreement between Landlord and AI Hendricks, acknowledged by 
tenant on May 4,1999; 

6. a) Lease Agreeihent between Landlord and USAir, Inc., acknowledged by tenant on 
June 1,1994; ' \ ' 

b) Amendment Number 1 between Landlord and USAir, Inc., dated Febmary 8, 1997; 

c) Note ofAssignmentofLease, dated August 1, 1997, from USAir, Inc. to Allegheny, 
Airlines, Inc. dihiz USAir Express; and -

d) LOU, dated December 16, 1997, between Landlord and Allegheny Airlines, Inc. d^/a 
. USAir Express. 

7. a) American Airlines Lease Agreement for Airline Service and Provision of Terminal 
Expansion Project Management Services at Stewart International-Airport, between 
Landlord and American Airlines, Inc., acknowledged by tenant on November 30, 
1993; 

b) Terminal Expansion Agreement Amendment Number 1 between Landlord and 
American Airlines, Inc., acknowledged by tenant on April 18, 1995; 

c) Terminal Expansion Agreement Amendment Number 2 between Landlord and, 
American Airlines, Inc., dated February 14,1996; 

d) Terminal Expansion Agreement Amendment Number 3 between Landlord and 
American Airlines, Inc., dated May 1,1996; 

e) Terminal Expansion Agreement Amendment Number 4, between Landlord and 
American Airlines, Inc., acknowledged by tenant on August 27, 1997; and 

i) LT)U,belwemJLandlprd'm4Amencan_Airh^^^ _ _ _ 

8.- -a)- Lease Agreement, dated May 21, 1987,-between Landlord and-American Express- -
Company; and 

b) Sublease between American Express Company and Wamaco, Inc., dated May 1, 
1999. -

- 9. Southwest Fuel Farm Lease Agreement, dated January 1, 1997, between Landlord and 
AMR Airline Services Corporation (predecessor in interest to Worldwide Flight Services, 
Inc. 

10. a) Concession Agreement between Landlord and APCOA, Inc., acknowledged by tenant 
' on December 14, 1990; 

b) Amendment Niimber 1 to the Concession Agreement, dated September 10, 1992, 
between Landlord and APCOA, Inc.; , 

c)' Amendment Number.2 to the Concession Agreement, dated September 10, 1992, 
between Landlord and APCOA, Inc.; 

d) Amendment Number 3 to the Concession Agreement, dated September 1,1996, 
between Landlord and APCOA, Inc.; . , 
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, e) Amendment Number 4 to the Concession Agreement, dated September 1, 1997, 
between Landlord and APCOA, Inc.; 

• f) Letter Agreement, dated September 27, 1999, from Landlord to APCOA, Inc.; and 

g) Letter from APCOA, Inc. to Landlord, dated September 14, 1999. 

11. Lease Agreement, dated November 11,1996, between Landlord and APCOA, Inc. 

12. Lease Contract between Landlord and AT&T Communications, Inc., acknowledged by . 
tenant on October 29, 1992. 

13. a) Car Rental Concession Agreement between Landlord and Aim Rent a Car, Inc. dfblz. 
Budget Rent a Car, acknowledged by tenant on April 4, 1990; 

• b) Assignment of Car Rental Concession Agreement, dated February 29, 1992, between 
Aim Rent a Cair cLb/a Budget Rent a Car, Inc. and NYRAC, Inc.; 

c) Amendment Number 1 to the Car Rental Concession Agreement, dated April 1993, 
between Landlord and NYRAC, Inc. cLb/a Budget Rent a Car; 

d) Assignment and Consent to Assignment of Concession Agreement and Concession 
Rights, dated February 3, 1995, between NYRAC, Inc. d/b/a Budget Rent a Car, and 

, - Looking Glass Associates, L.P. (Lb/a Budget Rent a Car; 

e) Amendment Number 2 to the Car Rental Coiicession Agreement, dated January 1, 
1995, between Landlord and Looking Glass Associates, L.P.; 

f) Assignment between Looking Glass Associates, L.P. d/b/a Budget Rent a Car and 
NYRAC, Inc. d^/a Budget Rent a Car; 

g) LOU, dated July 30, 1998, between Landlord and NYRAC, Inc. d/b/a Budget Rent a 
, Car. •. 

14. a) Lease Agreement, dated February 27, 1998, between Landlord and C&S Engineers, 
Inc.; and 

b) Amendment Number 1 to the Lease, effective March 1, 2000, between Landlord and 
C&S Engineers, Inc. 

.15. a) Ground Lease, dated March 26, 1998, by and between Landlord and Cargex 
Newburgh Limited Partnership; and 

b) Sublease entitled Lease Agreement, dated February 28,1998, between Cargex 
Newburgh Limited Partnership and Federal Express Corporation. -

16. Lease Agreement, dated February 5, 1988, between Landlord and The Cessna Aircraft . " 
Company. 

17, License Agreement for Airline Service at Stewart Intemational Airport, dated,January 5, 
2000, between Landlord and Colgan Air, Inc. (iT)/a US Airways Express. 

18. License Agreement for Airline Service, between Landlord and COMAiR, Inc., 
acknowledged by tenant on January 7, 2000. 

19. Groimd Lease, dated June 1,1998, between Landlord and CRS Realty, LLC. 

20. Lease.Agreement, dated July 7,1998, between Landlord and Paul V. Cuomo, P.E. d/b/a 
Cuomo Engineering. 

21. a) Ground Lease Agreeinent, dated Aptil 26, 1996, betweenUaiidlord md E.J. Del 
• Monte Corp.; 

b) Assignmeiit of Lease, dated September 1, 1996, between E.J. Del Monte Corporation 
and Orange County Industrial Development Agency; 

c) Sublease Agreement, dated September 1, 1996, between Orange County Industrial 
Development Agency and E.J; Del Monte Corp.; 

d) Courtyard by Marriott Franchise Agreement, dated March 18, 1996, between Marriott 
Intemational, Inc. and E. J. Del Monte Corporation. 
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22. License Agreement for Airline Service, between Landlord and Atlantic Southeast 
, Airlines, Inc., acknowledged by tenant on July 9, 1999. 

23. a) Lease Agreement, dated July 30, 1998, between Landlord and DNM Hauling & 
Excavating, Co.; 

-b) LetterAgreement, dated June 29, 1999, between Landlord and DNM Hauling & 
Excavating, Co.; and 

• c) Lease Amendment No. 1, dated July 1999, between Landlord and DNM Hauling & 
. Excavating, Co., acknowledged by tenant on August 4, 1999. 

24. a) Lease Agreement, dated August 1, 1989, between Landlord and Drive and Park, Inc. 
. . d/b/a Avis Rent A Car; 

b) Consent to Assignment of Concession Agreement and Lease Agreement from 
Landlord, dated October 8, 1991; 

25. a) Car Rental Concession Agreement, between Landlord and Drive and Park, Inc. d^/a-
Avis Rent A Car, acknowledged by tenant on April 24, 1990; 

b) Assignment of Concession Agreement, between Drive and Park, Inc. d^/a Avis Rent 
. A Car and Avis Rent a Car System, Inc.; 

. . c) Consent to Assignment of Concession Agreement and Lease Agreement from 
Landlord, dated October 8, 1991; 

d) Amendment Number 1 to Car Rental Concession Agreement, betweeii Landlord and 
Avis Rent a Car System, acknowledged by tenant on June 9, 1993; 

e) Amendment Number 2 to Car Rental Concession Agreement, dated December 1994, . 
between Landlord and Avis Rent a Car System, acknowledged by tenant on March 
15,1993; 

f) Amendment Number 3 to Car Rental Concession Agreement, dated June 1, 1996, 
between Landlord and Avis Rent a Car System, Inc.; and 

g) LOU, dated February 20, 1998, between Landlord and Avis Rent a Car System, Inc. 

26. Lease Agreement, dated April 29, 1999, between Landlord and Brenda Duffie ifbli 
Duffie Contracting. 

27. a) Lease A^ement, dated December 6, 1995, between Landlord and Emery Air Freight 
Corporation d/b/a Emery Worldwide; and 

b) Amendment No. 1 to Lease Agreement, between Landlord and Emery Air Freight 
Corporation d^/a Emery Worldwide, acknowledged by tenant on November 5, 1999. 

28. Month-to-Month Letter Agreement, dated February 1, 1999, between Landlord and 
-lErner^Worldwide., - .... : 

' 29. FederalAiviation Administration Land Lease No; DTFA05-99-L-i 577.1, dated August-20, 
1999, between Landlord and the United States of America. 

30, Federal Aviation Administration Land Lease No. DTFA05-99-L-15772, dated August 20, ; 
1999, between Landlord and the United States of America. 

31 rFederal Aviation Administration Land Lease No. DTFA05-99-L-15773, dated August 20, 
1999, between Landlord and the United States of America. 

32: Federal Aviation Administration Land Lease No. DTFA05-99-L-15774, dated August 20, 
1999, between Landlord and the United States of America. 

33. Federal Aviation Administration Land Lease No. DTFA05-99-L-I5775, dated August 20, 
1999, between Landlord and the United States of America. 

. 34. Federal Aviation Administration Land Lease No. DTFA05-99-L-15776, dated August 20, 
1999, between Landlord and the United States of America. 

35. Federal Aviation Administration Land Lease No. DTFA05-99-L-15777, dated August 20, 
-1999, between Landlord and the United States of America. 
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36. Lease Agreement No. DTFA05-96-L-62496, dated September 2, 1997, between Landlord 
and the United States of America. 

37. Lease Agreement, dated November 15, 1996, between Landlord and Federal Express 
Coiporation. , . ' ' . • 

38. Lease A^eement, dated,November 18, 1996, between Landlord and Federal Express 
Corporation. , 

39. a) Lease Agreement, between Landlord and Fleet Bank of New York (predecessor in 
interest to Fleet National Bank), acknowledged by tenant on June 8, 1993; 

b) Amendment Number 1 to Lease Agreement, between Landlord and Fleet Bank of 
New York (predecessor in interest to Fleet National Bank), ackiiowledged by tenant 
on March 1, 1994; 

c) Letter from Fleet Bank of New York (predecessor in interest to Fleet National Bank) 
exercising renewal option, dated October 20, 1998. 

40. a) Newsstand/Gifl Shop Concession Agreement, between Landlord and the Hudson 
River Valley Association (predecessor in interest to Friends of the Hudson Valley), 
acknowledged by tenant on April 17, 1990; 

b) Amendinent Number 1 to Newsstand/Gift Shop Concession Agreement, dated , 
September 30,1993, between Landlord and Friends of the Hudson Valley; and 

c) LOU, dated September 16, 1998, between Landlord and Friends of the Hudson 
•- Valley:. • ' • ' . 

41. Lease Agreement, dated January 19, 1987, between Landlord and The Grand Union 
Company. . • 

42. a) Lease Contract, between Landlord and Joseph D. Morris and Robert Morris, 
acknowledged by tenant on October 1, 1985; 

b) Amendment Number One to the Lease, between Landlord and Joseph D. Morris and 
Robert Morris, acknowledged by tenant on February 19, 1987; 

c) Amendment Number Two to the Lease, between Landlord and Joseph D. Morris and 
Robert Morris, acknowledged by tenant on February 19, 1987; 

d) Assignment and Assumption Agreemerit, dated January 1, 1991, between Joseph D. 
Morris and Robert Morris and Newburgh Associates L.P.; 

e) Assignment and Assumption Agreement dated August 26, 1995, between Kathy 
Demos, Esq., Referee, and GRS Enterprise Drive Corporation; . 

f) Consent to Assignment of Lease, from Landlord, dated September 18, 1995; 

g).._EstoppeI Certificate.from Landlord, dated September 18,.,1995; and 

43; Lease Agreement, dated October 29,1998, between Landlord and HCS Excavating. ~ 

44. a) Car Rental Concession Agreement, between Landlord and The Hertz Corporation, 
acknowledged by tenant on August 7, 1990; 

b) Amendment Number, 1 to the Car Rental Concession Agreement, berween Landlord :' 
and The Hertz Corporation, acknowledged by tenmt on April 29, 1993; 

c) Amendment Number 2 to the Car Rental Concession Agreement, between Landlord 
and The Hertz Corporation, acknowledged by tenant on February 28, 1995; 

d) Amendment Number 3 to the Car Rental Concession Agreement, dated June 1, 1996, 
between Landlord and The Hertz Corporation; and 

e) LOU, dated February 20,1998, between Landlord and The Hertz Corporation. 

45. Lease Agreement, dated April 1, 1999, between Landlord and International Total 
Services, Inc. 

46. a) Food and Beverage Concession Agreement, dated November 2, 1990, between 
Landlord and Mr. B's dh/a Jet Set Deli; . 
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: b) Letter from Mr. B's d/b/a Jet Set Deli exercising option, dated April 27, 1994; and 

c) Amendment Number 1 to Food and Beverage Concession Agreement, dated 
November 1, 1998, between Landlord and Mr. B's d/b/a Jet Set Deli, 

47. a) Lease Agreement, dated June 22, 1988, between Landlord and KDC Associates of • 
Newburgh; and 

•. b) Letter dated October 5, 1999, from Landlord to NL Polaris, Inc. acknowledging that. 
NL Polaris, Inc. has succeeded to the interest of KDC Associates of Newburgh in its 
lease with Landlord and approving sublease between NL Polaris, Inc. and AMI 

. Trucking. 
t 

48. Lease Agreement, dated October 21, 1987, between Landlord and LKD Realty Corp. 

49. 180-Day Renewal Agreement for Storage Equipment, dated October 21, 1999, between. 
Landlord and Lois Amusement Corporation. 

50. Lease A^eement, dated September 14, 1995, between Landlord and Manheim Services 
Corporation d/b/a Newbur^ Auto Auction. 

51. License Agreement for Airline Service, dated January 26, 1998, between Landlord and 
Mesa Airlines, Inc. d/b/a US Airways Express. 

52. a) - Lease Agreement between Landlord and Metal Container Corporation, dated 
December 3, 1987, 

b) Letter Agreement from.Metal Container Corporation to Landlord, dated October 4, 
1988; and 

c) Letter Agreement from Metal Container Corporation to Landlord, dated April 28, 
1989. 

53. a) License Agreement, dated May II, 1995, between Landlord and Midway Airlines 
Corporation; 

b) Amendment Number 1 to the License Agreement for Airline Service, dated May 1, 
1996, between Landlord and Midway Airlines Corporation; 

c) LOU, dated December 16, 1997, between Landlord and Midway Airlines , 
Corporation; 

d) Amendment to LOU, dated May 4, 1999, between Landlord and Midway Airlines 
Corporation; and 

. e) Amendment to LOU, dated September 9, 1999, between Landlord and Midway 
Airlines Corporation. 

54. Lease Agreement, dated September 1, 1998, between Landlord and Mom' n Pops, Inc. 

"55."LTase Agr'eCTnentrdated Feb'iuaiy 7, 2000,'between LWdlbrd/and NatioriarFfeipX incr 

56. a) Lease Agreement, dated February 26, 1988, between Landlord and The Edgewater 
Stewart Company; 

. b) Assignment and Assumption of Lease, dated February 16, 1995, between The 
Edgewater Stewart Company and New Englarid Laminates Co., Inc.: -

c) Conseiit Agreement, dated February 16, 1995, between Landlord, New England 
Laminates Co., Inc. and The Edgewater Stewart Company; 

d) Lease Amendment Number 1, dated February 17, 1995, between Landlord and New 
England Laminates Co., Inc.; and 

e) Lease Amendment Number 2, dated September 24,1999, between Landlord and New 
• England Laminates Co., Inc: 

57. License Agreement, dated April 30,1982, between Stewart Airport Land Authority md 
the Town of New Windsor, consented to by the Metropolitan Transportation Authority. 

58. Lease Agreement, dated June 9,1998, between Landlord and Newburgh Enlarged City 
School District. 
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59. a) Lease Agreement, dated April 18, 1989, between Landlord and New York Telephone; 
and 

b) Amendment Number 1, dated May 1, 1999, between Landlord and New York 
, Telephone Company d^/a Bell Atlaiitic New York. 

60. Lease Agreement between Landlord and New York State Commission of Investigation. ' 

61. Lease Agreement, dated April 29, 1993, between Landlord and New York State Division 
of Criminal Justice Services. 

62. Lease Agreement, between Landlord and New York State Department of Environmental 
Conservation. 

63. Lease Agreement, dated May 1, 1996, between Landlord and the County of Orange. 

64. Lease Agreement, dated April 8, 1997, between Landlord and Orange-Ulster BOCES 
Hudson Valley Career Academy. 

65. a) Lease Contract, dated June, 1998, between Landlord and Reese Aircraft, Inc.; 

b) Letter, dated June 28, 1994, from K&D Aviation, Inc. d/b/a Reese Aircraft, Inc. to 
Landlord, exercising first three (3)-year option; and 

c) Acknowledgement of verbal notice to exercise second three (3)-year option, dated 
September 17, 1998. 

66. Hangar Lease and Specialty Services Agreement, dated October 15, 1996, between 
Landlord and Rifton Enterprises, Inc. 

67. Groimd Lease dated as of March 27, 2000, between Landlord and Rifton Enterprises, 
LLC d/b/a Rifton Aviation Services. 

68. a) FBO Agreement, dated July 4, 1997, between Landlord and Rifton Enterprises, Inc.; 

b) Amendment Number 1 to the FBO, dated January 1, 1999, between Landlord and 
Rifton Enterprises, Inc.; 

c) Letter from Rifton Enterprises, dated February 23, 1999, regarding change in name 
and organizational structure from Rifton Enterprises, Inc. to Rifton Enterprises, LLC; 
and 

d) Amendment Number 2 to the FBO, dated December 21, 1999, between Landlord and 
Rifton Enterprises, LLC. 

69. Lease Agreement, dated April 1, 1991, between Landlord and Sky Chefs, Inc. 

70. a) Letter Agreement, dated September 8,1998, between Landlord and AK 
Media/Aorport as predecessor in interest to Sky Sites, Inc.; and 

b) Concession Agreerhent, dated June 1991, between Landlord and Ackerley Airport 
Advertising:- / • - - -- - — —- - - — r *-

71. MOU, dated March 8, 1999, between Landlord and the Assembly of the State of New 
York; 

72. Lease Agreement, dated April 14, 1997, between Landlord and Ultimate Land ^ • 
A ^Developers, Inc. • ' 

73. Lease Agreement, dated September 30,1987, between Landlord and the United States 
Postal Service. 

74. a) Cooperative Agreement No. 12-16-4-180, dated S^tember 5, 1975, ,between 
Metropolitan Transportation Authority and the Animal and Plant Health Inspection 
Service (APHIS) of the United States Department of Agriculture; and 

b) Supplemental Lease Agreement, dated September 5, 1975, between Metropolitan 
Transportation Authority and the Animal and Plant Health Inspection Service , ; 
(APHIS) of the United S tates Department of Agriculture. 

75. a) U.S. Government Lease for Real Property, dated May 19, 1997, between Landlord 
and the United States of America; and 
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b) Supplemental Agreement Number 1 between Landlord and the United States of • 
-America, approved by the Comptroller on March 22, 2000. . 

76, a) Lease Agreement,:dated September 8, 1995, between Landlord and Atlantic Leased 
Properties, Inc. 

b) Letter dated March 30, 1998, from Atlantic Leased Properties, Inc. to Landlord 
regarding the assignment of lease to Westchester Putnam Freight Services, Inc. 

c) Letter dated March 30, 1998,.from Westchester Putnam Freight Services, Inc. to 
Landlord accepting the assignment of lease. 

78. Occupancy of New York State Department of Transportation Vehicle Safety (no written 
agreement). 

79. Occupancy of US Customs (no written agreement). 

M. RESIDENTIAL LEASES (ALSO IN L ABOVE) 

1. Caretaker Lease Agreement, dated May 4,1999, between Landlord and A1 Hendricks. 

2. License Agreement, dated April 30, 1982, between Stewart Airport Land Authority and 
the Town of New Windsor, consented to by the Metropolitan Transportation Authority, 
which provides in part for use of a "caretaker's house." 

N. COMMERCIAL OPERATING PERMITS 

1. Commercial Operating Permit ("COP"), executed by the permittee on May 28, 1999, 
between Landlord and Airport Transportation Co., Inc. (#1), commencing June 1, 1999. 

2. COP executed by the permittee on July 8, 1999, between Landlord and Airport 
Transportation Co., Inc. (#2), coirimencing July 7,1999. 

3. COP executed by the permittee on Janu^ 27, 2000, between Landlord and Airport 
Transportation Co., Inc. (#3), commencing February 1, 2000. 

4. COP for Baggage Delivery Service executed by the permittee on March 14, 2000, 
between Landlord and Arport Transportation Company, Inc., commencing February 1, 
2000. = . 

5. COP executed by the permittee on August 11, 1999, between Landlord and All Airport 
Taxi (#2). commencing July 21, 1999. 

6. COP executed by the permittee on March 16,1999, between Landlord and All Arport 
Taxi (#3), commencing March 16, 1999. 

__ -y-- (^op exrciit^"by~th"e peimittee'on Mafch~18,* 1999rbetvi^eiiXandl6fd and AirFMily 
. - -Taxi and Limousine Seiwice (#1), commencing-April 21,1999.,— . 

8. COP executed by the permittee on June 8, 1999, between Landlord and All Family Taxi 
and Limousine Service (#2), commencing June 7, 1999. 

9. COP executed by the permittee on September 27, 1999, between Landlord and Excelsior 
Limo.'Car Serricc. coiruneneing September 3, i 9997 • 

10. COP executed by the permittee on September 27,1999, between Landlord and G.P. Taxi 
(#1), commencing September 26,1999. 

11. COP executed by the permittee on July 23, 1999, between Landlord and G.P. Taxi (#2), 
commencing July 21, 1999. 

12. COP executed by the permittee on August 19, 1999, between Landlord and lona Car 
' Service, commencing July 21, 1999. 

13-. COP executed by the permittee on November 1, 1999, between Landlord and Mike's 
Taxi, commencing October 30, 1999. 
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14. COP executed by the permittee on October 11, 1999, between Landlord and Nick's Taxi 
(#1), commencing October 3, 1999. . 

15. COP executed by the permittee on June 18, 1999, between Landlord and Nick's Taxi 
(#2), commencing June 15, 1999. . , - . 

16. COP executed by the permittee on April 30, 1999, between Landlord and R&R Taxi (#1), 
commencing April 3, 1999: ' 

17. COP executed by 'the permittee on October 25, 1999, between Landlord and R&R Taxi 
(#2), commencing July 9,1999. 

18. COP executed by the permittee on February 26, 1999, between Landlord and Runway 
Transportation Service, Partnership (#1), commencing February 17, 1999! 

19. COP executed by the permittee on July 22, 1999, between Landlord and Runway : 
Transportation Service, Partnership (#2), commencing July 21,1999. ! 

20. COP executed by the permittee on February 22, 2000, between Landlord and YL 
Limousine, commencing February 15, 2000; 

21. COP executed by the permittee on September 1, 1999, between Landlord and Accufleet 
International, Inc., commencing August 1, 1999. 

22. COP executed by the permittee on December 13, 1999, between Landlord and Aircraft 
Building Cleaning Services, Inc;, commencing December.1, 1999. 

23. COP executed by the permittee on April 1, 1999, between Landlord and Airport Deli very-
Service, commencing April 2,1999. 

24. COP executed by the permittee on August 12, 1999, between Landlord and Comfort Inn 
of Newburgh, commencing July 12,1999. 

25. COP executed by the permittee on August 20,1999, between Landlord and Days Inn of 
Newburgh, commencing October 1, 1999. . 

26. COP executed by the permittee on May 24, 1996, between Landlord and Premier 
National Bank (successor in interest to The First National Bank of the Hudson Valley), 
commencing April 1, 1996. 

27. COP executed by the permittee on September 7, 1999, between Landlord and 
Gardnertown Polo, Inc., commencing June T, 1999. 

28. COP executed by the permittee on August 16, 1999, between Landlord and Holiday Inn 
of Newburgh, comniencing July 20, 1999. 

29. COP execute by the permittee on October 22, 1999, between Landlord and Howard 
Johnson Inn, commencing October 1, 1999. 

-30! COP-executed by the.permittee on August 26, 1999,-between Landlord and lTS, 
commencing August 27, 1999. 

31. COP executed by the permittee on June 28,1999, between Landlord and Motorcycle 
Association of New York State, Inc., commencing July 1, 1999. 

32. COP executed by permittee on January 26, 2000, between Landlord and West Point 
Ramada Inn, commencing July L 1999. - - -.—f .. . . - . = 

33. COP executed by the permittee on December 21, 1999, between Landlord and Rifton 
Enterprises, Inc., commencing January 1, 2000 

34. COP executed by the permittee on September s, 1999, between Landlord and Thomas' 
Aircraft Supplies, commencing July 9, 1999. 

35. COP executed by the permittee on June 11, 1999, between Landlord and United Parcel 
Service Company, commencing June 5, 1999. 

36. COP executed by the permittee on March 16, 1999, between Landlord and Valley 
Courier and Delivery Service, commencing April 7, 1999. 

37. COP executed by the permittee on March 16, 2000, between Landlord and Valley 
Courier and Delivery Service, commencing April 7, 2000. 
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O. PERMITS 

1. State Pollutant Discharge Elimination System (SPDES) Discharge Permit Number NY-
0234915, effective December 1, 1996 and modified December 4, 1997. 

.1. Petroleum Bulk Storage Registration Certificate, issued October 30, 1998, and Petroleum 
Bulk Storage Application, dated^October 2, 1998 

3. New York State Fish and Wildlife License NumberbWPOO-024, effective January 11, 
2000. ... 

,4. United States Department of the Interior Fish and Wildlife Service Special Purpose 
Permit Number PRT-708427, dated February 24, 1997. 

5. Radio Station License for Call Sign KFC8. ' 

6. a) Radio Station License for Cal Sign KRW403; and 

b) Application for Renewal of Private Radio Station License for Call Sign KRW403, 
dated February 2, 2000. 

7. . Radio Station License for WPDJ980. 

P. . NEW YORK STATE POLICE SECURITY AGREEMENT 

1. Security Services MOU, dated October 10, 1990, between Landlord and the Division of 
New York State Police; • -

a) Amendment to Security Agreement, dated March 19, 1991, between Landlord and the 
Division of New York State Police; and 

b) MOU Amendment, dated November 21,1997, between Landlord and the Division of 
New York State Police. 

Q. ECONOMIC DEVELOPMENT ADMINISTATION GRANT AGREEMENT 

1. a) Offer of Grant for Project Number 01-01-02794, dated September 12, 1986, between 
. Landlord and the Economic Development Administration; and 

b) Covenant of Piupose, Use and Ownership, dated July 19,1989, executed by ; 
Landlord. 

R. AIR TRAFFIC CONTROL SERVICES AGREEMENT 

1. a) Agreement for Air Traffic Control Services at Stewart International Airport, dated 
July 1,1995, between Landlord and Robinson Van-Vuren Associates, Inc; and 

b) • Supplemental Agreement to Contract No. C002696, between Landlord and Robinson 
Van-Vuren Associates, approved, by the Comptroller on March 22, 2000. 

S. EXISTING AGREEMENTS NOT ASSIGNED TO OR ASSUMED BY TENANT 

Notwithstanding Section 14.03 of the Lease to the contrary, the following Existing Agreements 
are not assigned to Tenant and not assumed by Tenant under the Lease; provided, however. 
Tenant's rights under the Lease are subject in all respects to the Existing Agreements ^et forth in 
(i)-(iv) below; . . ". 

(i) US Quitclaim Deed; . ' 

(ii) Airport Regulations; , ^ ^ 

(iii) Minimum Standards; 
E-13 
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(iv) Part 150 Study; , 

(v) Agreements described in Section 1(3) of this Exhibit E; 

(vi) All PILOT agreements (as set forth in Section J of this Exhibit E); 

(vii) All Collective Bargaining Agreements (as set forth in Section K of this Exhibit 
. E); 

(viii) Sublease described in Section L(8)(b) of this Exhibit E; 

(ix) Sublease described in section L(16)(b) oif this Exhibit E; 

(x) ' . Sublease described in Section L(22)(c) of this Exhibit E; 

(xi) Fr^chise Agreement 'described in Section L(22)(d) of this Exhibit E; ' ' 

(xii) Estoppel certificate described in Section L(43)(g) ofthis Exhibit E; 

(xiii) Any Permits which are not assignable to Tenant; and 

(xiv) Occupancy of New York State Department of Transportation Vehicle Safety. 
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EXHIBIT F 

ANG PROPERTY 

The ANG Propeny is.the land described below as Parcel 1, Parcel 3. Parcel 4, Parcel 5, Parcel 7, 
and the Pole Line Easement and the Survey Parcel. 

PARrrt. t 

Beguuing u a point in the intenection of the southerly line of Route 17K and the easterly line of 

OtT Avenue; proceeding dtence along the easterly line of Oir Avenue on a bearing of S 16° 53" 

40" W, 1051.79 feet, more or leas, to a point; thence on a bearing of S 21* Off 20" W. 225.0 feet 

more or leas, to a point; thence on a bearing of N 69* 35" 56' E, 638.76 feet, more or less, to a 

point; thence on a bearing of S 57* 5ff 30* E along the airport's easterly boundary, 560.75 feet, 

more or less, to a point; thence on a bearing of S 10* 34'T9" W, along the airport's easterly 

boundary, 1122.If feet, more or leas, to a point; thence on a bearing of S 40* iroO' W, along 

the airport's easterly boutidary, 392.00 feet, more or less, to a point; thence on a bearing of S 24* 

56' 50' W, along the airport's easterly boundary, 555.69 feet, more or leas, to a point; thence on a 

bearing of S 74? dj' 40* E along the airport's easterly boundary 115.10 feet, more or less, to a 

poinu thence on a beating of S 16* 33' 20" W, along the airpon's easterly boundary 759.00 feet, 

more or leas, to a point; thence on a bearing of N 76* 06' 40" W, along the airport's easterly 

boundary 2227.00 feet, more or leas, to a point; thence northweateriy along the Building , 

Restriction Line (BRL) for runway 16>34. 1210 feet, more or leas, u» a point; thence ' 

northeasterly along tho-BRL-for taxiway "P, 2100 feet, more or.less,.to a.point; thence . „ 

northeasterly. 2090 feet, more or less, to the point of beginning. 

Containing 220 acres, more or less. 
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PARCEL 3 

Beginning at a point in the inteneetion of the southerly line of Route 17K and the usterly line of 

OiT Avenue, thence south westerly along the Northern prop^ line of the N.Y. Air National 

Guard lease hold (DACA Sl-3-84-dl) 787.0 feet, more or less, to a point; thence along a Line 

north easterly 360.0 feet, more or less, to the intersection with the southerly line of Route 17K; 

thence on a bearing of S 73* 22' 13" E along the southerly line of Rouu I7K, 700.0 feet, more or 

less, to the point of beginaing. 

Containing 3.14 acres, more or less. 
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PARCEL 4 

Beginning at a point in the intenaction of a line parallel to and 20S.0 feet east of the centerline of 

taxiway "B", and a line parallel to and 750.0 feet south of the centerline of ninway 27-09; thence 

on a bearing of N 78* 13' 50" E, 920 feet, mote or less, to a point which is at the interseetion of 

the Building Restriction Lines (BRL) for ninway 27-09 and taxiway "F"; thence southwesterly 

along the BRL of taxiway "F"', 2100 feet, more or le^ to a point; thence on a bearing S 30* 46' 

58" E, along the northerly BRL of runway 34-16, 1210 feet, more or less, to a point which is at 

the intersection of the northerly BRL for runway 34-16 and the southerly property line of the 

N.Y. Air National Guanl leasehold (OACA 51-3-84-61); thence on a bearing N 76* 6' 40" W. 

280 feet, mote or less, to a point; thence on a be^g N 30* 46' 58" W, 1060 feet, more or less, 

to a point; iheace northeasterly along the east edge of taxiway "F", 95 feet, more or less, to a 

point; thence on a bearing N 30* 46' 58" W, 850 feet, more or less, to a point; thence 

northeasterly. 1063 feet, more or less, to the point of beginning. 

Cpnuuning 35.8 ac^^ 
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PARCEL NO. 5 ; . - . 

All that certain piece, parcel or lot of land situate. Lying and being in the Town of Newburgh. 

County of Orange. State of New York and mbra particularly described as follows: 

Beginning at a point in the lands of the lessor, said point being the northwest corner of a parcel of 

land constiniting the existing New York Air National Guard leasehold as described on a map 

titled "traverse survey" prepared by iraitsplah engineering and dated May 8, 1984, said point 

having the following coordinates: north 548J1S.41, east 36dJ54.29 in the east zone of the New 

York State plane cooitiiaats system, thence, along the following three (3) courses and distances 

back to the point of beginning: 

1.) S 17*-3T-14" W; 977.78 feet distant to a point, thence -

2.) N 30*-46'- 32" W. 898.08 feet distant to a point, thence 

3.) N 78* - 13' - 38" E. 777.37 feet dUtant, back to the point of beginning, containing 7.6 acres 

more or less, and designated Parcel 3 
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PARCEL 7 

Ail (lu{ ceruiin piece, parcel, or lot of land limaie, lying and being in the Town of Newburgh, 

County of Orange, State of New York toiown and designated as the C J.R. Statioa Building U2, 

and more particulariy described u follows; 

Beginning u a point in the lands of the lessor, said point lying along a bearing of S 29* 14' j 1" E 

true, from the southeast comer of the original (main) structure and being Distant 7.07 feet. 

Thence, along the following six (6) courses beck to the Point of Beginning (P.O.B.): 

(1) N 74* -1 r-CO* W, 72.00 feet distant. Thence; 

(2). N 13*-43*-00" E, 51.00 feet distant. Thence; 

(3) 3 74*- 13"-00" E, 134.00 feet distant Thener 

(4) 3 15*-43'-00" W, 33.00 feet distant Thence: 

(5) N 74" • 13'-00" W, 112.00 feet distant Thence: 

(6) s 13"-43'- 00" W, 22.00 feet distant back to the P.O.B. 

Containing. 19 acres, more or less 

F-5 
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POLE LlNg EASEMENT 

Beginning at a point, refeired to u point no. 1.49 on th« Stewart Airpon Boundary Map, dated 

10 Nov 1970, proceeding on a bearing of S 12* 06" 00* W, along the easterly airport boundary, 

1085.22 feet, to point no. 1.20 on the referenced map; thence proceediiig on a bearing of S 22* 

19* 00* E on the easterly airport botudary, 216.00 feet, to point no. 1.21 on the referenced map; 

thence oii a bearing of S 64* 41' 00* W, 30.0 feet to a point; thence on a bearing ofN 22* 19' 00* 

W, 230.0 feet, more or less; theace on a bearing of N 12* 06' 00* £,1091 feet more or less; 

thence on a bearing of S 76* 06" 40* E, 30.0 feet to the point of beginning. 

Containing 1.11 acres of land. 
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NYSD0T/STEWART4NT. AIRPORT DESCRIBED AS OF 2/08/00 English Units 

NEW YORK AIR NATIONAL GUARD LEASE SUPPLEMENTAL AGREEMENT NO. 5 
LEASE No. DACA 515-83-205 (PARCELS 1,3,4 & 5). 

A PORTION OF THE LANDS LEASED BY THE UNITED STATES OF AMERICA AS 
DESCRIBED IN SUPPLEMENTAL AGREEMENT No. 5 TO LEASE DACA 515-83-205 
DATED 12/30/98 BEING A PORTION OF THE LANDS OF THE PEOPLE OF THE 
STATE OF NEW YORK, RE: 1858/579 (PARCELl). 

LEASE PARCELS 1,3,4 &5 

All that certain lot. piece or parcel of land lying, situate and being in the Towns of Newburgh and 
New Windsor, County of Grange, State of New York bounded and described as follows: 

Commencing at a concrete monument at the most easterly conier of the lands herein described on 
the westerly line of the New York State Thruway (1-87); SAID CONCRETE MONUMENT 
being the POINT OF BEGINNING of the lands herein described; thence leaving said concrete 
inonument 

SOUTH 10° 32* 25" WEST 1119.24 FEET along the said New York State 
Thruway to a Bathey Marker found set in the ground; thence leaving said Bathey Marker on the 
following TWO (2) bearings and distances along the lands now or formerly of Lori A. Conner 
4250/125 

SOUTH 39° 58' 36" WEST 391.44 FEET to a Bathey Marker; and 
SOUTH 24° 40' 03" WEST 555.67 FEET to a Bathey Marker; thence 

leaving said Bathey Marker 

SOUTH 74° 10' 48" EAST 115.44 FEET continuing along the lands of the 
said Connor also along the lands now or formerly of Howard Prosser 1777/795 to a Bathey Marker; 
thence leaving said Bathey Marker 

SOUTH 16' 18' 13" WEST 757.41 FEET along the lands now or formerly 
of the Town of New Windsor 1359/67, 1617/822 & 3589/69 to an iron pin set in the ground 4/98 at 
the southeasterly comer of the lands herein described; thence leaving said pin 

NORTH 76' 23' 27" WEST 2507.00 FEET along the lands of the said Town 
of New Windsor passing through an iron pin found set in the ground at a distance of 186.49' also 
aloiig the latxis tww or formerly of Hill Development Corporation 4644/48 and the remaining lands 
now or formerly of the People of the State of New York (NYS D.O.T.) Re: 1858/579 (Parcel 1 ) 
passing through a second pin found set in the ground in distance 677.83' from the last ntentioned 

-pin to a point at the southwesterly comer ofthe lands herein described; thence leaving said point on • 
,the.following,FiyE(5)_bearings.and distances along the remaining lands of the.said People of the 
State ofNew York 
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NYSDOT/STEWART INT. AIRPORT DESCRIBED AS OF 2/08/00 English Units 

NORTH 31° 14'43" WEST 1060.00 FEET to a point: 
NORTH 19° 40' 26" EAST 9S.00 FEET to a point: . 
NORTH 31° 14' 43" WEST 850.00 FEET to a point: 
NORTH 18° 54' 14" EAST 160.94 FEET to a poijit; and . 
NORTH 29° 49' 56" WEST 898.08 FEET to a point at the northwesterly 

comer of the lands herein described on the southerly side of Runway 27-09; thence leaving said 
point 

NORTH 79° 10' 38" EAST 777.37 FEET alone the southerly side of the said 
Runway 27-09 to a point; thence leaving said point 

NORTH 79° 10' 55" EAST 2221.92 FEET partially along the southerly side 
of the said Runway 27-09 to a point; thence leaving said point 

NORTH 14° 21' 00" EAST 335.15 FEET to a point in the southerly side of 
N.Y.S. RTE.17 K- Cochecton Turnpike (SH 43) a the most northerly comer of the lands herein 
described; theitce leaving said point 

SOUTH 75° 39' 00" EAST 713.26 FEET to an iron pin set 4/98 at the base of 
a concrete monument remains at a northeasterly comer of the lands herein described; thence 
leaving said pin and monument remains 

SOUTH 16° 36' 00" WEST 1051.79 FEET partially along Orr Avenue 
passing through an iron pin set in the ground 4/98 at a distance of 666.39', also along the waste 
transfer station parcel to a point; thence leaving said point on the following TWO (2) bearings and 
distances continuing along the said waste transfer parcel 

SOUTH 21° 12'31" EAST 225.00 FEET to a point; and 
NORTH 69° 18' 13" EAST 638.76 FEET to a point; thence leaving said 

point • 

SOUTH 58° 09'06" EAST 566.44 FEET along the southerlv side of the said 
. On Avenue to the point or place of beginning containing 263.7555 ACRES of land be the same 
more or less according to a survey run in the field by Joanne Darcy Crum, L.S. 49673 of 
Cobleskill, New York 12043. All bearings based on True North at 74° 06' Meridian of West 
Longitude (Re: Map & Survey for Stewart International Airport by Joanne Darcy Crum, L.S. 
bearing date April 24, 1998, kst revised 9/13/99, being Map No. B/103/98 and September 15, 
1998, last revistxi 9/13/99, being Map No. B/103B/98. 

-Excepting and Reserving.and.Subject.to anyand.all.rights and privileges granted to Utilitv 
Comp^es as the same may apply. 
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NYSDOT/STEWART INT. AIRPORT DESCRIBED AS OF 2/08/00 English Units 

Excepting and Reserving, including and subject to any and all rights and privileges to the common 
use of Rec Road as the same may apply. 

Subject to use restrictions described in 1858/579 as the same may apply:, . 

Including and subject to any and all rights and privileges granted to the United States of America or 
the Congress thereof during a National Emergency as the same may apply. 

Excepting and Reserving any and all rights to Air Space as described in 1858/579 as the same may 
apply. , , . • ' . 

Excepting and Reserving any and all rights and privileges granted to the FAA as described in 
1858/579 as the-same may apply. 

Excepting aixl Reserving and Subject to any and all rights and privileges described in N.Y.S. 
D.O.T. Map 1000 as the same may apply. 

Including any and all Rights & Privileges to an Easement granted to the USA for Sewer Drainage 
Re; 1858/579 (Parcel 9) as the same may apply. 

Excepting and reserving and subject to any and all rights and privileges to the Runway Protection 
(R.P.Z.) as the same may apply. 

Including and subject to terms and provisions of Chapter 370 of the Session Laws of 1982 as . 
amended, Re: 2513/94. 

Including and subject to a sewer easement granted to the Town ofNew Windsor recorded in 
2027/14 as the Mme may apply. 

All iron pins set being 5/8" X 30" steel rod with yellow cap tagged "JD Crum". 
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NYSPOT/STEWART INT. AIRPORT DESCRIBED AS OF 2/08/00 English Units 

NEW YORK AIR NATIONAL GUARD LEASE SUPPLEMENTAL AGREEMENT NO. 5 
LEASE No. DACA 515-83-205 (PARCEL 7). 

A PORTION OF THE LANDS LEASED BY THE UNITED STATES OF AMERICA AS 
DESCRIBED IN SUPPLEMENTAL AGREEMENT No. 5 TO LEASE DACA 515-83-205 
DATED 12/30/98 BEING A PORTION OF THE LANDS OF THE PEOPLE OF THE 
STATE OF NEW YORK, RE; 1858/579 (PARCEL?). 

LEASE PARCEL 7 

All that certain lot, piece or parcel of land lying, situate and being in the Town of Newburgh, 
County of Orange, State of New York known as the C.F.R Station Building 142 bounded and 
described as follows;' 

Commencing at a point at the most southerly comer of the lands herein described; said point being 
S 29° 14' 51" E 7.07' from the southtasterly comer of tl» original (main) rtructure of Building 142 
and S 63° 20' 39" W 2048.89* from the most westwly comer of Lease Parcel 5 and also N 61° 25' 
44" W 3626.24' fit)m the southwesterly comer of Lease Parcel 4; SAID POINT being the POINT 
OF BEGINNING of the lands herein described; thence-leaving said point on the following SIX (6) 
bearings and distances -

NORTH 74° 15'GO" WEST 72.00 FEET to a point: 
NORTH 15° 45'00" EAST 58.00 FEET to a point: 
SOUTH 74° 15'00" EAST 184.00 FEET to a ixiint: 
SOUTH 15° 45' 00" WEST 36.00 FEET to a point 
NORTH 74° 15' 00" WEST 112.00 FEET to a tx)int: and 
SOUTH 15° 45'00" WEST 22.00 FEET to the point or place of 

beginning containing 0.1884 ACRES of land be the same more or less according to a survey run in 
the field by Joanne Darcy Crum, L.S. 49673 of (2obleskill, New York 12043. All bearings based 
on Tme North at 74° 06' Meridian of West Longitude (Re: Map & Survey for. Stewart International 
Airport by Joanne Darcy Crum, L.S. bearing date April 24, 1998 being Map No. B/103/98 and 
September 15. 1998 being Map No. B/1033/98: 

Excepting and Reserving and Subject to any and all rights and privileges granted to Utility 
Corr^anies as the same may apply. 

Excepting and Reserving, including and subject to any and all rights arid privileges to the common 
use of Rec Road as the same may ^ly. 

-Subject to use;restrictbns described%-l 858/579 as the'same-may-apply.—— 
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NYSDOT/STEWART INT. AIRPORT DESCRIBED AS OF 2/08/00 English Units 

Including and subject to any and all rights and privileges granted to the United States of America or 
the Congress thereof during a National Emergency as the same may apply. 

Excepting and Reserving any and all rights to Air Space as described in 1858/579 as the same may 
apply. 

Excepting and Reserving any and all rights and privileges granted to the FAA as described in 
1858/579 as the same may apply. 

Excepting and Reserving and Subject to any and all rights and privileges described in N.Y.S. 
D.O.T. Map 1000 as the same may apply. 

Including any and all Rights & Privileges to an Easement granted to the USA for Sewer Drainage 
Re: 1858/579 (Parcel 9) as the same may apply. 

Excepting and reserving and subject to any and all rights and privileges to the Runway Protection 
(R.P.Z.) as the same may appiy. 

Including and subject to terms and provisions of Chapter 370 of the Session Laws of 1982 as 
amended. Re: 2513/94. 

Including and subject to a sewer easement granted to the Town Of New Windsor recorded in 
2027/14 as the same may apply. 

All iron pins set being 5/8" x 30" steel rod with yellow cap tagged "JD Crum". 
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NYS/DOT STEWART-INT. AIRPORT DESCRIBED AS OF 2/08/00 English Units 

NY AIR NATIONAL GUARD LEASE 

AN EASEMENT LEASED BY tHE UNITED STATES OF AMERICA AS DESCRIBED IN 
SUPPLEMENTAL AGREEMENT No. 5 TO LEASE DACA 515-83-205 DATED 12/30/98 
BEING A PORTION OF THE LANDS OF THE PEOPLE OF THE STATE OF NEW 
YORK, RE: 1858/579 (PARGELl). 

POLE LINE EASEMENT 

An easement over all that certain lot, piece or parcel of land lying, situate and being in the Town of 
New Windsor, County of Orange, State of New York bounded and described as follows: 

Commencing at a point at the northeasterly comer of the Easement herein described on the westerly 
line of the lands now or formerly of Hill Development Corporation 4644/48 and on the southerly 
line of New York Air National Guard Lease (Parcel 1); SAID POINT being the POINT OF 
BEGINNING of the lands herein described; thence leaving said point on the following FOUR (4) 
bearings and distances along the lands of the said Hill Development Corporation' 

SOUTH 14° 49' 13" WEST 1075.15 FEET passing through an iron pin found set 
in the ground at a distaiKe of 24.56' and passing through a second iron pin found'set 1033.92' 
from the last mentioned pin to a point; 

SOUTH 26° 49' 21" EAST 303.94 FEET to anoint: 
SOUTH 25° 35' 04" EAST 181.03 FEET to a point: and 
SOUTH 24° 47' 21" EAST 35.69 FEET to a point at the southeasterly comer of 

the Easement herein described; thence leaving said point on the following THREE (3) bearings 
and distances along the lands of the People of the State of New York (NYS DOT) Re: 1858/579 

SOUTH 64° 41'00" WEST 49.23 FEET to a point at the southwesterly comer of 
the Easement herein described; 

NORTH 25° 19' 00" WEST 530.00 FEET to a point; and 
NORTH 15° 06' 00" EAST 1093.53 FEET to a point at the northwesterly comer 

of the Easement herein described; thence leaving said point 

SOUTH 76° 23'27" EAST 31.89 FEET to the point or place of beginning, 
intending to describe an easctneiit for the purpose of a Pole Line over 1.4206 ACRES o f latKi be 
the same more or less according to a survey rtin in the field by Joanne Darcy Crum, L.S. 49673 of 
Cobleskill, New York 12043. All bearings based on True North at 74° 06' Meridian of West 
Longitude (Re: Map & Survey for Stewart International Airport by Joanne Darcy Crum, L.S. 
bearing date April 24, 1998 being Map No. B/103/98 and September 15, 1998 being Map No. 
B/I03B/98. •' -

_Exceptuig and Rescuing and Subject to any^^ all rights and privileges grMted to Utility 
Companies as the same may apply. 
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NYSDOT/STEWART INT. AIRPORT DESCRIBED AS OF 2/08/00 English Unil^ 

Excepting and Reserving, including and subject to any and all rights and privileges to the common 
use of Rec Road as the same may apply. 

Subject to use restrictions described in 1858/579 as the same may apply. 

Including and subject to any and all rights and privileges granted to the United States of America or 
the Congress thereof during a National Emergency as the same may apply. 

Excepting and Reserving any and all rights to Air Space as described in 1858/579 as the same may 
apply- :•;; 

Excepting and Reserving any and all rights and privileges granted to the FAA as described in 
1858/579 as the same may apply. ^ 

Excepting and Reserving and Subject to any and all rights and privileges described in N.Y.S." 
D.O.T. Map 1000 as the same may apply. 

Including any and all Rights & Privileges to an Easement granted to the USA for Sewer Drainage 
Re; 1858/579 (Parcel 9) as the same may apply. 

Excepting and reserving and subject to any and all rights and privileges to the Runway Protection 
(R.P.Z.) as the same may apply. 

Including and subject to terms and provisions of Chapter 370 of the Session Laws of 1982 as 
amerided, Re: 2513/94. 

Including and subject to a sewer easement granted to the Town of New Windsor recorded in 
2027/14 as the same may apply. 

All iron pins set being 5/8" x 30" steel rod with yellow cap tagged "JD Crum". 
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• . EXHIBIT G 

PRORATIONS UNDER CERTAIN EXISTING AGRERMRNTS 

All prorations shall be made as of April 1, 2000. 
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EXHIBIT H. 

• FORM OF MEMORANDUM OF LEASE 

MEMORANDUM OF AGREEMENT OF LEASE 

between 

THE STATE OF NEW YORK, . 

acting by and through 

the New York State Department of Transpoitation 

as Landlord, 

and 

SWF AIRPORT ACQUISITION, INC.. 

as Tenant 

County: Orange 

Record and Return to: 

Rosenman & Colin LLP 
575 Madison Avenue 
New York, New York 10022 
Ancntion: Lawrence D. Eisenberg, Esq. 

H-1 
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MEMORAhTOUM OF AGREEMENT OF LEASE 

This Memorandum of Agreement of Lease (this "Memorandum") is made and recorded, 
pursuant to Section 291-c of the Real Property Law of the State of New Yorki The Agreement 
of Lease is referred to.herein as the "Lease." All capitalized terms used herein and not defined 
herein shall have the respective meanings given to such terms in the Lease. ' 

LANDLORD: 

TENANT: 

The State of New York, acting by and through the New York State 
Department of Transportation, having an address at: 

The New York State Department of Transportation, 
1220 Washington Avenue, 
Albany, New York 12232-0414, 
Attn: Director of Passenger Transportation. 

SWF Airport Acquisition Inc., a Delaware corporation, having an address 
at; • 

Stewart International Aiipon, 
Airport Administration, 
1035 First Street, • 
New Windsor, New York 12553,. 
Atm: Managing Director. 

DATE OF 
EXECUTION 
OF THE LEASE; As of , 1999. 

DESCRIPTION OF 
THE PREMISES IN 
THE FORM 
CONTAINED IN 
THELEAiSE;, The Premises are the parcels of land described in Exhibit A and all 

easements and other rights pertaining thereto and the Improvements 
thereon. 

THE TERM OF 
THE LEASE: The Premises are leased for a teim of ninety-nine (99) years, commencing 

• on . • , 1999, and ending on 

This Memorandum has been execut^ by Landlord and tenant solely for the purpose of 
recordation and giving notice of the Lease and is subject in its entirety to the terms, covenants 
and conditions contained therein. 
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IN WTNESS WHEREOF, this Memorandum has been executed as of 
_,1999. 

LANDLORD; 

THE STATE OF NEW YORK, , 
acting by and through the New York State 
Department of Transportation 

By:_ 
Name; 
Title; 

TENANT; . 

SWF AIRPORT ACQUISITION, INC. 

By; : 
Name; 
Title; 

STATE OF NEW YORK ) 

) ss.; 

COUNTY OF NEW YORK ) 

On the day of in the year before me, the undersigned, personally 
appeared '' personally known to me or proved to me on the basis of 
satisfactory evideiue to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity as _ 
of the D^artment of Transportation of the State of New York, and that by his/her signature on 
the instrument, the Department of Transportation of the State of New York executed the . 
instrumenL 

Notary. Public. 

STATE OF NEW YORK ) . 

COUNTY OF NEW YORK ) 

On the ' day of in the year before me, the undersigned, pe^nally 
appeared • •, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity as ' ; - . - . 
of SWF Airport Acquisition, Inc., and that by his/her signature on the instrument, SWF Airport 
Acquisition, Inc., executed the instrument. 

Notary Public 
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[Commenciment Date) - , , . 

., Nsw York.State' ; - . 
c'o New Yorir State Depanment of Trinsponation ,, 
1220 Washington Avenue 
Albany, New York 12232-0414 . ; 

Re: Agreement of Lease dated as of September 22. 1999 between .. . 
Tne State of New York, acting by and through the New York 
State Department of Transportation ("DOT"), as landlord, . 
and SWF Airport Acquisitions, Inc.,.as tenant, relating to i 
premises Commonly Known as Stewart International Ai^drt . ' ' 
located In Oringe Cnunrv New Ynrk fthe "[ ease'h -

Ladies and Gendemen: ; . ' 

We have acted as counsel to SWF Airport Acquisition, Inc., a Delaware corporation ("SWT"), in 
connection with the Lease, " ' 

In rendering the opinions e.tpressed herein, we have examined the original e.xecuted Lease and 
originals or copies, certified or otherwise identified to our satisfaction, of certificates of corpoQte 
officers of SWT and such other documents as we have deemed necessary or appropriate for purposes 
of rendering this opinion relating to the authorization, execution uid delivery of the Lease. In making 
our examination, we have assumed the genuineness of all signatures (other tfian those by or on behalf 
of SWT), the authenticity of all documents presented to us as originals, the conformity to original 
documents of all documents presented to us u copies thereof^ and the authenticity of the original 
documents from which any such copies were made, which assumptions we have not independently 
verified, but we have no knowledge of any fact tfiat would render any such assumptions incorrect. 

In expressing thf opinions set forth herein, we also have relied,- without independent invesngation, 
upon the accuracy of the facmal matters set forth in the representations and warranties of SWF as 
made in the Lease. •. ' 

We express no opinion as to the stanis of title to any property or the adequacy of the legal description 
of any r^ or. personal property dcscn'bed in the Lease. 

For purpose of rendering the opinions expressed herein, we have assumed, with your consent, that: 

(a) The execution and delivery of the Lease by all parties thereto was free of, and we are 
not aware of the existence of, intentional or unintentional rhistake, fraud, undue 

• influence, duress, or criminal activity. 

(b) DOT is duly organized and validly existing under and in accordance with the laws of 
the State of New York as a department of the State of New York government and has 

—the-power and-lawfuf authority, and is duly-authorized under-the laws of the.Sute.of... 
New York, to enter into and perform the Leaw on behalf of the State of New York; 
The Lease hi bVen duly authorized, execuTed"ahd accepted by the iStiate of New York; , 

• acting by and through DOT, and constitutes the legal, valid and binding obligation of 
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New York State Page 2 . 
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the State of New York, acting by and through DOT, enforceable against ,the State of 
New York, acting by and through DOT, in accordance with its terms, and the State of ' 
New York, acting by and through DOT, has the requisite power and authority to 

, perform its obligations under the Lease, 

Based on the foregoing, and such examination of law as we have deemed necessary, we are of the 
opinion that, as of the date hereof: 

(a) SWF is a cotiaoration duly orginiaed, validly e,xisting and in good standing under the 
laws of Delaware and has the corporate power and authority to e,xecute and deliver the 
Lease and to perform its obligations under the Lease, 

(b) , The.Lease has been duly authorized, e,xecuted and delivered by SWF and constitutes 
the legal, valid and binding obligation of SWF, enforceable in accordance with its 
terms except that (1) the enforceability of the Lease may be limited by bankruptcy, 
insolvency, reorganization, moratorium or other similar laws affecting the 
enforcement of creditors' rights in. general, and by general principles of equity, 
regardless of whether such enforcement is considered in a proceeding in equity or at 
law provided such limitations and principals do not materially affect the practical 
realization of the rights and benefits intended to be conferred upon the DOT pursuant 
to the terms of the Lease and (2) we do not opine as to , nor have you requested an 
opinion with respect to, the enforceability of the provisions contained in Section 2,05 
of the Lease or the rights granted under Section 23,09 of the Lease, . 

(c) Neither the e,xecution and delivery of the Lease by SWF, nor compliance by SWF 
with any of the provisions thereof, will (i) violate any provision of the certificate of 
incorporation or by-laws of SWF, (ii) to the best of our knowledge, violate any law, 
rule or regulation, or any judgment, order, decree or injunction thai is applicable to 
SWF or any of its properties or assets or (ill) to the best of our knowledge, violate any 
mortgage, indenture, contract, agreement or other undertaking to which SWF is a 
parry or which purports to be binding upon it or any of its assets, 

(d) No approval, consent, permit, order or authorization of, or registration, declaration or 
filing with, or notice to, or action to be taken in respect of, any US, sure or local 
government or public body or authority is or was required in connection with the 
execution and delivery by SWF of the Lease, except as provided in the Lease or 
otherwise received prior to the execution thereof. 

The opinions set forth in this letter are further subject to and qualified in all respects by the following: 

(i) We are members of the Bar of the State of New York and do not hold ourselves out as 
being experts in, and do not e.xpress any opinion as to, the laws of any jurisdiction 
other than the State of-New-Yorfc.~the General-Gorporation-Law of-the State of-' -

• Delaware and federal law of the United States of America. 
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, (ii) Vv'; rtr.de: no opinion :s CO (i) any (I'.v, rjl; or (•jj'jfzcior. ihtf vioiatiof: of'-.vhic.i 
be riidilv curiJ without sijniilcanc dila/or 4,\pens4 :o :h4 Scats of Ns'.v 
bv and ihrouah the DOT, without less to the State of Ne-.v Vorlu ofany nate.-ia! 
benefit under the Lease and without any matetnal adverse effect on the State of New 
York durinz the period of such violation: (ii) any provision that purport to w jivs the 
pleading of the statute of limitations as a defense or other rights bestowed by 

• ooeration of law, to waive.trial by jury, or to waive rights to object to jurisdiction or 
venue; or (iv) any grant of powers of anomey to the State of New York, acting by and 
through the DOT. ,. 

(iii) We e.xpress no opinion as to the effect on any rights or remedies of the State of New . 
York, acting by and through the DOT, under the Lease to the e.xtent the State of New 
York, acting by and through the DOT, has not fully complied with all provisions of 
applicable procedurallaw (including, withoutTimicitioh, provisions regarding the 
giving of notice; service of process, and the order in which actions will be taken). 

(iv) In rendering the opinions expressed herein, we express no opinion regarding the 
appllcabilicy or effect of. or compliance with, federal or suce andcrust taws, securides 
laws, environmental laws, and any rules and reguladons pertaining thereto. 

(v) This opinion is limited to the tnaners stated herein and no opinion may be Inferred or 
i implied beyond the manerj expressly stated.. 

(vi) We e.xpress no opinion as to the enforceability of any provision of the Lease under 
which a party waives any rights, defenses or offsets afforded to it under law or any 
consdtudonal provision. 

With respect to the opinions contained herein which are limited to our knowledge, the tetm 
"knowledge" shall mean and be lirtuted to the actual knowledge of those anomeys of the firm who 
were involved in the review of the Lease, the prepandon of this opinion and the cransacdons ancillary 

..diereto, without having undertaken any independent Invesd^don or inquiry. 

This opinion may be relied upon only by you, and may not be used or relied upon by, or circulated to. 
any other person or entity in connection with any other matter or transaction. We hereby disclaim any 
duty or obligation to advise you of any change in facts, laws, statutes, ordinances, rules or regulations 
occurring after the date hereof even though such change may affect one or more of the opinions 
expressed herein. 

Very truly yours, 

ROGEKb WELLS LLP 
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EXHIBIT J-

rERTITICATE TO DRAW AGAINST LETTER OF CREDIT 

In connection with the presentation by the undersigned of the attached sight draft under 
Letter of Credit • • (provide reference number or description) (the 
"Letter of Credit"), the undersigned hereby certifies to ^ 
[insert name of the issuer of the Letter of Credit . that in accordance with the terms of the 
Agreement of Lease between the State of New York, aaing by and through the New York State 
Department of Transponation, as landlord, and SWF Airport Acquisition, Inc., as tenant, the 

• undersigned has the right to draw under the Letter of Credit in the amount of such sight draft. 
(Add additional cenifications that may be required by issuer]. 

Date: 

THE NEW YORK STATE DEPARTMENT OF 
TRANSPORTATION 

By: 
Name: 
Title: 

• M 
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; , . EXHIBIT K 

SLTBLEASEAEEA • 

"Sublease Area" shall mean .^y one of the following areas of the Premises; 

1. '• Passenger teirninal facilities; 

2. Cargo terminal facilities; 

3. Aircraft fuel system and aircraft hangars, maintenance facilities, flight kitchens 
and facilities for the provision of maintenance, repair, storage, fueling, parking 
and handling of general aviation, corporate and non-scheduled aircraft. 

4. Automobile parking facilities (including garages, surface lots, fuelling,facilities 
and support functions for public and employee parkiiig) and rental car facilities; 

• or • 

5. • Industrial Park (including manufacturing, warehouse, distribution, office, hotel 
and other non-aviation facilities). ' 
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EXHIBIT L 

APPENDIX A 

STANDARD CLAUSES FOR ALL NEW YORK STATE CONTRACTS 

The parties to the attached contract, license, lease, amendment or other agreement of any kind 
(hereinafter, ."the contract" or "this contract") agree to be bound by the following clauses which 
are hereby made a part of the contract (the word "Contractor" herein refers to any pany other 
than the State, whether a contractor, licensor, licensee, lessor, lessee or any other pany): 

1, EXECUTORY CLAUSE. In accordance with Section 41 of the State Finance Law, the 
State shall have no liability under this contract to the Contractor or to anyone else beyond funds 
appropriated and available for this cohtraa. 

2, NON-ASSIGNMENT CLAUSE. In accordance with Section 138 of the State Finance 
Law, and except as otherwise provided in this contract, this contraa may not be assigned by the 
Contractor or its right, title or interest therein assigned, transferred, conveyed, sublet or 
otherwise disposed of without the previous consent, in writing, of the State and any attempts to 
assign the contraa without the State's written consent are null and void. The Contraaor may, 
however, assign its right to receive payment without the State's prior written consent unless this 
contraa concerns Certificates of Participation pursuant to Article 5-A of the State Finance Law. . 

3. COMPTROLLER'S APPROVAL: In accordance with Section 112 of the State Finance 
Law (or, if this contraa is with the State University or City University of New York, Section 355 
or Seaion 6218 of the Education Law), if this contract exceeds $10,000 ($20,000 for certain 
S.U.N. Y. and C.U.N.Y. contraas), or if this is an amendment for any amount to a contract 
which, as so amended, exceeds said statutory amount, or if, by this contract, the State agrees to' 
give something other than money, it shall not be valid, effective or binding upon the State until it 
has been approved by the State Comptroller and filed in his office. 

4. WORKERS'COMPENSATION BENEFITS: In accordance with Section 142 of the 
State Finance Law, this contraa shall be void and of no force and effect unless the Contraaor 
shall provide and maintain coverage during the life of this contract for the benefit of such 
employees as are required to be covered by the provisions of the Workers' Conipensation Law. 

5, NON-DISCRIMINATION REQUIREMENTS. The contraaor agrees to comply with all 
applicable Federal, State and local Civil Rights and Human Rights laws with reference to equal 
employirient opportunities and the provision of services. In accordance with Article 15 of the 
Executive Law (also known as the Human Rights Law) and all other State and Federal statutory 
and constitutional non-discrimination provisions, the Contractor will not discriminate against any 
employee or applicant for employment because of race, creed, color, sex, national origin, age, 
disability or marital status. Furthermore, in accordance with Section 220-e of the Labor Law, if 
this is a contraa for the construction, alteration or repair of any public building or public work or 
for the manufacture, sale or distribution of materials, equipment or supplies, and to the extent 

"that thirCdhtnia shiU bVpeHormed within thdStatedfNew York,'Contractor agrees that'neith'er" 
it nor its subcontractors shall, by reason of race, creed, color, disability, sex or national origin: 
(a) discriminate in hiring against any New York State citizen who is qualified and available to. 
perform the work; or (b) discriminate against or intimidate any employee hired for the 
performance of work under this contraa. If this is a building service contraa as defined in 
Section 230 of the Labor Law, then, in accordance with Section 239 thereof, Contraaor agrees 
that neither it nor its subcontraaors shall, by reason of race, creed, color, national origin, age, sex 
or disability: (a) discriminate in hiring against any New York State citizen who is qualified and 
available to perform the work; or (b) discriminate against or intimidate any employee hired for 
the performance of work under this contraa. Contraaor is subject to fines of $50.00 per person 
per day for any violation of Section 220-e or Section 239 as well as possible termination of this 
contraa and forfeiture of all moneys due hereunder for a second or subsequent violation. 

6. WAGE AND HOURS PROVISIONS. If this is a public work contraa covered by 
Article 8 of the Labor Law or a building service contract covered by Article 9 thereof, neither 
Contraaor's employees nor the employees of its subcontraaors may be required or permitted to 
work more than the number of hours or days stated in said statutes, except as otherwise provided 
in the Labor Law and as set forth in prevailing wage and supplement schedules issued by the 
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State Labor Depanment. Funhermore, Contraaor and its subcontractors tnust pay at least the 
prevailing wage rate and pay or provide the prevailing supplements, including the premium rates 
for overtime pay, as detennined by the State Labor Department-in accordance with the Labor 
Law. 

7. NON-COLLUSIVE BrDDING'REQUIREMENTS. In accordance with Section 139-d of 
the State Finance Law. If this contract was awarded based upon the submission of bids. 
Contractor warrams, under penalty of perjury, that its bid was arrived at independently and 
without collusion aimed at restricting competition. Contraaor further warrants that at the time 
Contractor submitted its bid, an authorized and responsible person executed and delivered to the 
State a non-collusive bidding certification on Contractor's behalf. . 

8. INTERNATIONAL BOYCOTT PROHIBITION. In accordance with Section 220-f of 
the Labor Law and Section 139-h of the State Finance Law, if this contract exceeds $5,000, the 
Contraaor agrees, as a material condition of the contract, that neither the Contractor nor any 
substantially owned or affiliated person, firm, partnership or corporation has participated, is 
pmicipiting, or shall participate in an international boycott in violation of the Federal Export 
Administration Act of 1979 (50 USC App. Seaions 2401 et seq.) or regulations thereunder. If 
such Contraaor,'or any of the aforesaid affiliates of Contractor, is convicted or is otherwise 
found to have violated said laws or regulations upon the fmal dwermination of the United States 
Commerce Department or any other appropriate agency of the United States ^bsequent to the 
contraa's execution, such contraa, amendment or modification thereto shall be rendered forfeit 
and void. The Contraaor shall so notify the State Comptroller within five (5) busmess days of 
such conviction, determination or disposition of appeal (2 NYCRR 105.4). 

9. SET-OFF RIGHTS. The.State shall have all of its common law, equitable and statutory 
rights of set-off. These rights shall include, but not be limited to, the State's option to withhold 
for the purposes of set-off any moneys due to the Contraaor under this contraa up to any 
amounts due and owing to the State with regard to this contract, any other contract with any State 
department or agency, including any contract for a term commencing prior to the term of this 
contract, plus any amounts due ahd owing to the State for any other reason including, without • 
limitation, tax delinquencies, fee delinquencies or monetary penalties relative thereto. The State 
shall exercise its set-off rights in accordance with normal State practices including, in cases of 
setroff pursuant to an audit the finalization of such audit be the State agency, its representatives, 
or the State ComptroUer. 

10. IDENTIFYING INFORMATION AND PRIVACY NOTIFICATION: 

(a) FEDERAL EMPLOYER IDENTIFICATION NUMBER and/or FEDERAL 
SOCIAL SECURITY NUMBER 

Ail invoices or New York State standard vouchers submitted for payment for the 
sale of goods of services or the lease of real qr personal property to a New York 
State agency must include the payee's identification number, i.e., the seller's or 
lessor's identification number. The number is either the payee's Federal 

^.. employer-identifmation number.or.Federal social.security. nurnber.-or.both'such-. 
numbers when the payee has both such nuihbers. Failure to include this number . 
or numbers may delay payment. Where the payee does not have such number or 
numbers, the payee, on his invoice or New York State standard voucher, must 
give the reason or reasons why the payee does not have such number or numbers. ° 

(b) PRIVACY NOTIFICATION. 1 

(I) The authority to request the above personal information fi-om a seller of goods or 
services or a lessor of real or personal property, ^d the authority to mmtain such 
information, is found in Section 5 of the State Tax Law. Disclosure of this information 
by the seller or lessor to the State is mandatory. The principal purpose for which the 
information is colleaed is to enable the State to identify individuals, businesses and 
others who have been delinquent in filing tax returns or may have understated their tax . 
liabilities and to generally identify persons affeaed by the taxes administered by the 
Commissioner of Taxation and Finance. The information will be used for tax 
administration purposes and for any other purpose authorized by law. 
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(2) The personal information is requested by the purchasing unit of the agency 
contracting to'purchase the goods or services or lease the real or personal property 
covered by this contract or lease. The information is maintained in New York State's 
Central Accounting System by the Director of State Accounts, Office of the State 
Comptroller, AESOB, Albany, New York 12236. 

11. EQUAL EMPLOY^NT OPPORTUNITIES FOR MJNORITIES AND WOMEN. In 
accordance with Section 312 of the Executive Law, if this contraa is: (i) a written agreement or 
purchase order instrument, providing for a total expenditure in excess of $25,000.00, whereby a 
contracting agency is committed to expend or does expend funds in return for labor, services, 
supplies, equipment, materials or'any combination of the foregoing, to be performed for, or' 
rendered or furnished to the contracting agency; or (ii) a written agreement in excess of 
$100,000.00 whereby a contracting agency is committed to expend or does expend funds for the 
acquisition, construction, demolition, replacement, major repair or reno vation of real property 
and improvements thereon; or (iii) a written agreement in excess of $100,000.00 whereby the 
owner of a State assisted housing project is committed to expend or does expend fiinds for the 
acquisition, construction, demolition, replacement, major repair or renovation of real property 
and improvements thereon for such project, then: 

(a) • The Contraaor will not discriminate against employees or applicants for 
employment because of race, creed, color, national origin, sex, age, disability or marital 
status, aind will undertake.or continue existing programs of affirmative action to ensure 
that minority group members and women are afforded equal employment opportunities 

. without discrimination. Affirmative action shall mean recruitment, employment, job 
assignment, promotion, upgrading, demotion, transfer, layoff, or termination and rates of 
pay or other forms of compensation. 

(b) At the request of the contracting agency, the Contraaor shall request each 
employment agency, labor union, or authorized representative of workers with which it 
has a collective bargaining or other agreement or. understanding, to furnish a written 
statement that such employment agency, labor union of representative will not 
discriminate on the basis of race, creed, color,'national origin, sex, age, disability or 
marital status and that such union or representative will affirmatively cooperate in the 
implementation of the contractor's obligations herein; and 

(c) the Contraaor shall state, in all solicitations or advertisements for employees, 
that, in the performance of the State contraa, all qualified applicants will be afforded . 
equal employment opportunities without discrimination because of race, creed, color, 
national origin, sex, age, disability or marital status. 

Contraaor will include the provisions of "a", "b" and "c", above, in every subcontract over 
$25,000.00 for the construction, demolition, replacement, major repair, renovation, planning or 
design of real property and improvements thereon (the "Work") except where the Work is for the 
beneficial use of the Contractor. Section 312 does not apply to: (i) work, goods or services 

"unrelated to this contraa; or (ii) employment outside New York State;-or (iii) batiking services,— 
insurance policies.or the sale.of securities. The State shall consider compliance by a contractor ,, 
or subcontractor with the requiremenu of any federal law concerning equal employ ment 

' opportunity which effectuates the purpose of this section. The contracting agency shall 
determine whether the imposition of the requirements of the provisions hereof duplicate of . ' 
conflict with any such federal law and if such duplication or conflict exists, the contraaing 
agency shall waive the applicability .of Section 312 to the extent of such duplication or. conflict.. 
. Contraaor will comply with all duly promulgated and lawful rules and regulation of the 

Governor's Office of Minority and Women's Business Development pertaining hereto. 

12. CONFLICTING TERMS.- In the event of a conflict between the terms of the contraa 
(including any and all attachments thereto and amendments thereof) and the terms of this 
Appendix A, the terms of this Appendix A shall control, but only to the extent that they are 
required by statute and in all other cases the terms of the contraa shaU control. 

13. GO'VERNING LAW. This contraa shall be governed by the laws of the State of New 
York except where the Federal supremacy cjause requires otherwise. 

• L-3 
\ • 3 of4 

4103712S.03 



14. LATE PAYMENT. Timeliness of payment and any interest to be paid to Contractor for 
late payment shall be governed by Anicle XI-A of the State Finance Law to the extent required 
by law. 

.15. NO ARBITRATION. Disputes involving this contract, except as provided in Anicle 35 
of this contract including the breach or alleged breach thereof, may not be submitted to binding 
^bitration (except where statutorily authorized) but must, instead, be heard in a court of 
competent jurisdiction of the State of New York. 

16. SERVICE OF PROCESS. Subject to the provisions of this contract, in addition to the 
. methods of service allowed by the State Civil Practice Law & Rules ("CPLR"), Contractor 
hereby consents to service of process upon it by registered or cenified mail, return receipt 
requested. Service hereunder shall be complete upon Contractor's actual receipt of process or • 
upon the State's receipt of the return thereof by the United States Postal Service as refused or 
undeliverable. Conmactor must promptly notify the State, in writing, of each and every change , 
of address to which service.of process can be made. Service by the State to the last known •, 
address shall be sufficient. Contraaor will have thirty (30) calendar days after service hereunder 
is complete in which to respond. 

17. MACBRIDE PRINCIPLES. Chapter 807 of the Laws of 1992 subjects all non-federally 
aided State Contracts to certain requiremenu regarding the MacBride Principles of Fair 
Employment in Northern Ireland. Pursuant to its terms, the Chapter requires the inclusion of the 
following Certification of Nondiscrimination in all contraas: 

"NONDISCRIMINATION IN EMPLOYMENT IN NORTHERN IRELAND: 
MACBRIDE FAIR EMPLOYMENT PRINCIPLES" 

In accordance with Chapter 807 of ht Laws of 1992 the Consultant, by signing this 
agreement, certifies that it or any individual or legal entity in which the Consultant holds a 10% 
or greater ownership interest, or any individual or legal entity that holds a 10% or greater 
ownership interest in the ConsulUnt, either (1) have no business operations in Northern Ireland, 
or (2) shall take lawful steps in good faith to conduct any business operations they have in 
Northern Ireland in accordance with the MacBride Fair Employment Principles relating to 
nondiscrimination in employment and greedom of workplace opportunity regarding such 
operations in Northern Ireland, and shall permit independent monitoring of their compliance with 
such Principles. 

• -4_-
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• EXHIBIT M • 

MASTER AGREEMENT ON TERMS AND CONDITIONS OF ArrFPTING AIRPORT 
IMPROVEMENT PROGRAM GRANTS 

[IF THE AGREEMENT IS REVISED PRIOR TO THE COMMENCEMENT DATE, THE 
REVISED VERSION WILL REPLACE THIS EXHIBIT.] 

Revision #1: October 1,1998 
u. s.OifMmMt of Tiansponttm SPGNSGRiNew York State Department of Transportation' 
MauiAriiiica AIRPGRT: Stewart International Airport, Newburgh, NY 
AdmiahUttJea 

MASTER AGREFMFNT ON TERMS AND CONDITIONS OF ACCEPTING 
AIRPORT IMPROVEMENT PROGRAM GRANTS 

ThU (ioeunwnt coniiim th« tema and condiiioni of iccqitlne Akport lnvfo«MnMt'Pio«itin (AIP) ofints Irom (he Fidiril Aviation 
Adrnniitrillon IFAA) for iht purpota ol cirtyin« out thi provtsiont of Titli 48, Unitid Statu Coda. Tliau tarmt and condhioni bacon* 
sppficabto wfiofl tha sponsor accapts a Grant Oflu Irom if* FAA that ralirancu this docurnanL Tha tarmi and conditioni may ba 
unilateraly amandad by tha FAA, by notification in writing, and such atTwndmanl wiS only apply to grants accaptad aftar notificatioa 

I. .. DEFINrriONS 

A. Sponsor • An agency that IS lagally, rmanciallY, and otharwisa sbia to assirrr* and carry out tha certifications, rapruantations. 
warranties, assurances, covenants and other obligations raquirad in this document and in tha accaptad Grant Agraamant.' . ' 

B. Project-Work uidantiriad in the Grant AgraamnnL. 

C. Primary Ai|port • a commarcial urv'ica sirpon tha Sacratary of Transportation datarminas to have mora than 10,000 passangat 
boardings sach year, 

II GENEBAl CONOmONS 

A, Tha allawabia cosu of tha project shad not kicluda any costs datarminad by tha FAA to ba inalrgaia for consideration under tha Trtia 
. 49 U.SX. 

B, Payment ol tha United Statu' share of tha alowabla project costs wl ba made pursuant to and In Kcordana with tha provisions 
of such regulations and procaduru as tha Sacratary shal prascrba. Tmal datarminatlpn of tha Unitad Statu' ahaia wB be based ' 

. upon tha final autffi of tha total amount of adowabla project costs, and uttlamant wB ba made for any upward or downward 
adjustmanu to tha Federal share of costs, 

C, The Sponsor sfial carry out and complata tha Projaa without undue delays and in accordance with the tarn* haruf, and such 
regulations and proca^u u tha Sacratary shad prascrBt, 

. D, -iTha.FAA rasarvu.tha right to.amand or withdraw a grant offer at any tima.priot to.its accajitartte by tha Sporm, 

E, A grant offer wU aapita, and tha Unitad Statu shal not ba obCgatad to pay any part ol the cosu of the project unlau the grant 
offer has bun accaptad by tha Sponsor on or bafora 60 days after the grant offer but no later than Septal^ 30 of tha federal 
fiscal year tha grant offer was made, or such subsei)uant data as may ba prascrBad in writing by tha FAA. 
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ipfti ltd •« II in)i ninttt |i pof umtaii maMtruru-isutuiii^ iu«ii»i8 uodM «*!»•))• ut 
. pilMuniduf itq If mo nyiua M:i«jnttt if uodjit nfi iitunuwid fo wiiMJinnMi n iMuitM|d(i 

•MJ *1 "SMI'I'OliWff Jtlfl «•(»»<• M !*<»" IO!M wtdnaitlK «"•«'»«»< "U 
_ (liio"^]>e^T^lq^iip^ ' 

tqi Niit Utp iint umiM ptpuajtl *q |ti|i k\fuo ot |nn|ii n aojinijiun (o CIOON -joiinnuuipv 
ipnt moi) pwftiqo iq |r|i Mot^ufun 'IsutSy MfiMioij "P I* wimnuuipv 
•0 Aq ptiiBinuoiA onq utq ipnputii ligitM mim puf qi qqtajtfdt iniiw puf pwoiMt 

. Mpq IN uitf tpnpiutit qm tnifM im Am tq tpitputii Ai|tnb KIIM pin qa iiqniMt qiiM Afdun} 
•inn pna nPa pin •pnnuiiUM 'pN8«tp -p^txi aq (M ijahiA aqi laqt Amaiaaj aio o| kaifjM 
B| Aouaa 01 paiam q loaloiP aqi ippin > aiaii aqi jo Miutaog aqi n| apuoid (M P. iniaNi Ainunj 
N Monuaiia Aamm jolaiii a Mafiaooi uadjn hiu|a«a tuahiA iq -apiapoaij Aigano maM P«a il* Hi 

-|3a(aitf paaaOoitf 
a luuiaNOo Ajaianag aip iniiiiatf ai lifSu aqi a«aq Aaqt taqi laiiranuium am patupa aaq M paiaM| 
q l^oid aqi iiaifM nofunuauos aio uii MiaiumHlai SiqiOA joqiia pnoq onuiatauBia ni w itq 
If tiNloid ipnt M|'nqimj-AniaiMS am ai teujaaq ipnt |a iPjimnJi am |0 Adoo a ijuiqni'Aniaoos 
tqi Aq paitttibaj miiM laifi q put Aifuruxim am Aq me pafjjtt aaaq taif ta tuuinid qm p laupifqe 
pua a|aa< qiw Aauaiarauoa ni pin oafiataf Aanunj n uadn am p iiaaua faiaaummua pua pool 
Hjuiouoaa am Biqjapfiuoi p atadjnd am nf iPunaq sgqnp w( AiMiuaddo am papiaip laq q Haitiniia . . 
AaMum nfaui a n 'AtMuni uodqa in Uatna in p imiiMi am tautauq tuajaid iq ttq|iaa|| su^d 'B 

•patadaid q pafaid ipafM la 
Ijadjn aif] Sunn taoJtd papifff lO!* tuaiituntiia] apftintati inqtuapun ttif if tpoQ nttis paifUfi 'gP 
afiu npun palaid luauidopAap uadjji Aua aqauapun ai imcpap a Biqqaui iq -tiatn qil"* Beoatfnnias -g 

•p*t*MI *4 Aiumafaid am.aiaiiM 
jaw le i> taiiiuiwium p iianiui aifi ai uaiiaiapino} qti inul taq if itaiaiB| fateq fa aaoaiapfnaj 7 

•Auadaid am BupitBainnid {.Awada am lOfM luaiqtuot 
Afqaueiati n palep am pva ualaid laqi tuaddni AainSa ipnt tam Wfiaitpap aaiqm a AwaSa 
qant if»t nwif laaiqa pifi ntuadt am 'Aiuaqma n piitm am putf laif Awada nqiaut Auadep ifaiifM 
ia«a put uadqa am Aq paiuma IN Auadaid in ma pqiita aq ai •uoiiinndet pui| uaifi laifia "tualojd 
onidoid Aigjqpiduna atiN laj uadqa aifi dupunoim tait aift (a luaujdopiap nfl w| utfd ai paiiaei 
q laaloP am ippfM u tiaig am Aq paqnifmi ait laqi ttpuada aqqnd fa fuoiitjjddt nifi fa uoitniuqnt . 
p auqi am It diqisiq tuafd m!<* luaitnuaj Afqainttti q paleid tifj. taqd I'^'l V*!'* Aauaitjtaaa 'g 

-qiiMaiam tNtgdunt tanditj aip itnunduajit 
ifMt itifi ajntufipift put umuaaida iinP atfii* laauaintia pin lueiipua] tuuti 
am pua tuaiittndai aqi tpag taitig paiiufi 'gp P|IU aNtpnaia it pauapiiiii put 
paitiada aq ggn uadqa tifl nm ajntiq 01 Aiueififlt pua iiifdii luapijpf aaiatti BM 

• Mtuadt aifi'latuodi aifi fa atAo|dun at n ntuadt aifi inm nqia uatiid n Aauada 
Aua Aq uodqa tifi p intiaiada pua lutuiadtutui nj tpiui n luaundutiia ua || ') 

, taquajntta ataifi (a uofiainp am ia| itjuamtta ttaifi qiin 
tauapjojqa u uodJia atn-qiqnd a la uoii3Ufl| 01 aoiqiuaj |E« uodqa aifi laifi ainiui 
01 Ajtianas nfi ai Ajoijafniai tdait tqti a* q •niuodi aiaiiid a n lotuodi am n -a 

•limutaida aifi p tuuai am qifM 
tquaifduioj-uN |a|iuaiiqnt B aiaifi laiauaqM lauMO Auadaid H|i iiuiida luamaiida 
1*11 tdiopa ai tdtu tqai piM || •Ajaiauas am Aq pqifaadt tuoiiuaid tipn|:ui 
ipfifM Auadaid itqi (o iwna aifi mw luaiuatiBa ua aiiq laiua ipM 11 'Auadoid 
ptuMO Afaiaaud ua ma pniiaa aq ai ti3a|oid iinidoid Aijiqiiaduioi ttiou -p 

•fuaujHille am (0 Juuei oji tfifM tjueijiiuoA-udu I'liu'i'il'"'!'"H'I!. 
luaujuiiAod paq am itiqada luauiaaida tiifi auoiua ai tdait iqai giM i| 'AiaiaiPS 
aifi 01 AjoiPtiqitt aq itnui aiaiaifi taduaifj pua luauiaaida laifi -131(010 unido/d 
Ai!i!q!iadiuo3 aqw am aqagapim 01 luaid a laf yyf am 01 Aiiaiqp pqiddi u, (i q 01 
aptajdda aq pfnaai itm ttauaintit pua'tuoiiipuoo'imiai lujai aifi 01 luiumaiod 
Itm tltdjqo ptifi luauiaaiBi laqi 'Aiaiaiaas aifi Aq pqifJidJ aqauauio >a 
Idtoi] 'luauiuiiaod laqi qqM luaunaida ua aiu; laiua if!*' I! ''Otuodt aqi uaqi laqio 
luauimaiod paoi )0 qufl a Aq pauMO Auadaid ua ait 10 luauiuiaiod laao) )0 iiun 
jamoua Aq ina pwiiaa aq ot aia ifonfM iioalaid uiaidoid Aijiqieduioj anou (t loj '3 

- 8681 1 . 
SiNPUa t^yailOBd iNAWJAOHdWI IHidHIP QNHdJJlP ifl SNOIllQNa] ONt SWUii ANJINIJUDP aUSVPl 



s 
o 

1 1 
I ? 

ii 
II 
= ,i 

ii 

3 5 I ? I 
a 5 w 2 ~ 
t g? 2 I r •= 1 s •= 
• S3 -a 

I 1"^-? I - 5 "S S 
5 «• "5 o '1 
-5 u S "5. 
1 1^5 -

ls°55= IISJil 
j|ii| 11-5 ii 

- s ~ -a 

? ° ^ 
I txl s « S o 

Slil 
II ! 5 

S- 5. .1 = 
SI'L s 
o = ^ « 

i i 11 

Ifil 
I I s S 
° -2 -1 -2 
llil 

MN 
S .« c " 

SMI 
3 M = 
S * S o 

iii| 
o •; Q 5 

ill I 
lilt "O .o. • « 

S. = « 3 

ili?fl lilL 
lilfi; j{i|l 
}5?i!l tfiJ, 
filets- If i .8 2 'ihh 

|2^ii1III 

- ̂  f Is 

•i s I i 111I III IIS 
i f 1 I i I i 11 2 5 111 
2s=- s sis 2 = S 2 &3 

m riii 

2 --

2 o 
l^ill^ 
lifiii 

rv ^ 

S O 

i 

•1 



I 1 

iiPiii! 
iiliij! 

i! ! [I 
llll I 
f J 

lljl'ittl 
£ > §1? SJ 

• •(! 
So 

00 



lOitSSfOIC 
81 JO 6 

. 6-W 

pin K3UIM iptit ipueid ot nitw^ pttiq 
•pnu •ua-otiu •Nui M| |n(UiiPiiii-N ninnnpinq '/ln>0] 4|qtumiMn iq ppioM i| •» — 

Ufdd* Siq«o|S| no |«i(i<iq 
A UiBij Mianpn in n iminn} Pq loii ptqi niinde ptnqpfiij iiSun Oq w ti nwun iqi ̂ 
(0 Buyutid Mn •qdijStnd qm )«itiedjiid nj -qgqnd n|i g| tniutt itaiiwMnt tp^ui «i aupiniu 
N lugiuori wtJid im Iq lielM iq) It wi aqt N| iqtu Ujwpii M lund CM II-nqtni U|tii|j«] tj 

•qqqnd nn |s ipmu oniiyn |ip up um oi iimtMu 
N liodj|i iqi IP uoputdo t|it up N| inimw q uqiM qm p indM up 
p m inprnvsm |i nq} n piiq tMi MAit tin ijuq N qqpioid tni ntuodi Ku. i 

•uedq* up |B mpinda pnami 
pot tin np n| kmtnta iq tmi it indifi iqt p intti p Iq lu iq «i nepipiin 
'Ajoiiuuinrp tpsta pa pin "qqtuemi qm qqptin tm nnedt tqi t 

•wuofifiatd mqi npun letoedt np tq pnuaqtnt inpuoiP 
qqAPt pqinttnm iqiniuun tq ttqun ipm p tuqqiuni tqi n t|ddt ppwM 
ft tuqipina wni np m ptppioid tq qn puptu itqAJii tqi tsininnt .qip 
qetptutpinStpiudpmfiqauiqiptinitnMiipnqntindtMpiuwitqiyi i 

•UMtJ^ 01 tttoqq'itu q Itqi (Supni pin'qtdai taniniiinui 
ai ptiuq log pq tupapuj) itttO|dun UMO ni qiui UIJOM OMO ni in toiun 
tin Suuutind nni| Awdqt tqi M l|ii3M tqitndo inniiodic] n iiuj Iwond ' 
tin puut 0) niondo qqqn letpqid n iqSu tin ptil n tqjnii lou qn i|. '| 

"Siieii n oqitpijintp ipin q inuiti ti in piioPui ipiiqi 
ttoqi 01 npiut tgqiinisqni niopifljqo itiuiiii iqiii] in at ptpuoP uodpt tut 
tqppqquM tpouonoiunoqloa|oqt tMiouhiM imuti nPioiiieuoponjimi] 
-tjqjjtq tnioutiRiou put tnuitt tniouOit put nutinwou n tiutvai 
to ipni tuoiitqiititp qqtuonoi oi utfqni Iqigioi npun otxin put uotnt ipni 
p ttn npun iqtui qtppi tniutt n qqnt pt t| tptqidilt tit n uqnuodnnii 
in SuipuoP 01 ptitpi tiqiuonqni put qutip iqigMl tl pidtti ipw pSiiqi 
Jtqio put "qtiuii qot) ttiii tueppuoi Huiiitntti tqni qqtnduni tgoiiiitnqni 
put tioituuuqtpuau qant ot utfqnt tq |tqi (lututl nuiti n nqiout 
p lututiqni 10 •pnutiuou nuttni 0 It wqitqMjiietfni qtnt lim mini n qtii 'a 

lioilin qm It upm • 
m tut uiti 01 uodin tqi tq ptiiwutd n ptRioqpt q liqi loitiido ptttq-pinj 
tin ttn 01 M iptii iqiuM ot tip Miq gtqi iioiHi qont Bum niiin m qti] -p 

•ppjpti itpuit 
n luni tqi Bujipiin put uodin qwi p itin npuii » nuti iqi flupiui iitnitdo 
ptttqptttj nqit jp oi qqtqpi^ t|uuo|!un tit n itBiiqi nqio put "qtiuii 
'ittj ttlil luni tip 01 Utiqni tq piql liod/it tqi II Mlindt pntq-ptii) I(3t3 't 

utitqimd nun|0» 
oriuoipnptj toud p itdAi npitJ liqio it '1111911 'iiunojiip Annuiuiotipuou 
put qqiuojtii 191U1 01 ptMopi iq Aiui IOUIIIUM tqi leqi ptpuoid tquii 
10 nun tpii iO| itnid "tionimuiiiip Aiiinlun itu put 'qqtuoift/ tBiiqi (Zl 

put 'ptjiqi tinn 

pt 01 nitq'tioituwtoiip *|i«ntun iou put'qqiuoiii'• uo PI*"*'!""'! HI 
•01 loioniuoi tqi BuiipBti luotqAoid iJiO|Ui put uiiw ffiM lotuodi tqi 'iiodin 

tqi It ojqnd tqi 01 it»«/it Binqnuini I0| AIMUJI Itqintuoitt Aui u thlm 
01 111 pnpuoj 01 UWIIIODID: «liuy •uoiud tU8 m pJlueid SI WBilwt »Vl It 
10 iqUu t qantM lipun luauwButiii nqio 10 'iiiq Ittiiuoi 'lutumiBi tut u| q 

' . ' • 'iiodiie 
aqi It Jjqnd iqi 01 itqAin Buiqitujni io| tiiAiiJt iioiiniuoiti Aui u tBtBui 
01 10 tJnpuM 01 uoiiiiodioj » ^u«) *001110 Aui 01 "uoiiluiujiiiBp itnlun inoqi|M 
put luuii qqiuetiii uo tin qiqnd i0| iiodiii ui If qqilftAl Iiodni III iqiui giM i| 

-so|iiu|uiii9i|puoj^ ituituo93 
•ptpuidit unq i«tq ipunj (titptj q9iqM uodn siiniiaui uitiSoid Aiggqiilduio: 9rou 9qi p 'liodJii 

. iqi 01 i9idsii qijM •Ai!i!q!ndui09 lii I9iipji ni" Itqi "uoiliiptunl iii uiqii* 'tin pui| q l8utq9 tut ijuiiid 
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tunMMidu ie) JUMdojd ipns eiini3«|U |s nm |( ittq |g w ULntimj nil iq . ; 

-PMaiMi awmf I n iM^q tuMpi ipnt nnmujt 111 ijt|tn*s iqj iq "pnwnbti -—— — 
g T|M miMdo M MUM Kit 'lJiUJ3*s Ml) iq piMJddi N oi|d imAq uodiit'iqi 
qiM difONiun iq lou q qagq* pw uedii) (qt |)a n n iindoid pqpun) n •pnta) 
IpiiUM l|tnp«| Aut (0 Iwipyii M'diginnil nM||i iftiiupt Mujuutiip 
Amuws tqi tpiqu ipiui ^ Mmpti up n u»dM Mu n ooiititKf w t It -q 

1wdqtiip'|sA9M|aj|iieAigiii'A|i|ttii|i»t)|il|itmpi ' 
'AmwMs «|i la wiuidg up ^ ygBfu quitm put initms iqt Iq ptutddt 
ti M)d msAit uodJit (m qi|M Aifuiniuai a. iw u« qifiM raigMi nt |i JUn w 
uedqt up iq nnpiniji N MhMp AM ijuind N tqtui iw c« mwdi uu, uitd 
IIMA«) podqi up {t M«| up w Am><M8 "tl !• untiuttudu pfqioipfM Apip I |e 
upnite up Aq p»u«pui (q |tqt (iMiddt qa«|M Ajtiim; up |* ituitfd* up «| . 
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MtSTFR *GRHMtNT TtBMS AND CONDHIONS Of tr^tPTINC AWPORT IMPRnv;uf laT pRnr.HtM HBtMTS 
Reviiion II: Ociobai 11999 

34. POIUIM. Sundirdt, and SpacKicttioni. Ii wis currout tha project in accordittca with poCciei, 
slindtidi, and ipacHicationi ipptotid by iha Seciitaty includinj but not Smiled to the adaiaofy citnUn 
liilad in the Cuiiant FAA Advlioiy Clrculais lot AlP projects, datad SjljSS and Included in this grint and 
in accoidanci with appScabie stall poScies. standards, and specificitioni approaad by the Secretary, 

35. Relocation and Real Propirty AcquisltloiL HI II wi9 be guided in acquit^ reel property, to the 
greatest eitent practicable under State law, by the lend ecigulsitlon poGciea in Subpart 6 el 49 CFR Part 
24 and Wa pay or reimtiurse property owncri lor necassaiy expensas as spedfied h Subpan B, (21 It wB 
provide a relocillon assistanca program ollering the servkas dascnbad in Subpart C and fair and 

reasoriable lelpcjiion psymtnli inti issistanu III diipM tursoiu U rtquilBl) il Sutipsn 0 ind E Of 48 
CfR Part 24, 131 It vrill make availabte wiihin a rtasoneble period of lime piior to displacemenl. 
cpmparabia replacement dwelfings to displaced persons in actordiiia^with Subpart E o( 49 CFR Part 24, 

36. Access By lntillUT®"a»'C"''TSe'^rpiDit' owneir or operator wi permit to the maximum extant 
piaciicabia, intercity busas or olhar modes ol transportation to have accasa to the airport however, it 
has no obligation to lund spedal facilities lor intercity buses or lor other modes ol transponation. 

3IOS8937,OI 
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uaSTtR AGRtEMtNTTtRMS AND CONDIT'"*": ACCEPTING AlflPORT IMPROVfMf M PROGRAM GRANTS 
. Rf,isionll:Ocicbti I 1998 

CURRENT FAA ADVISORY CIRCULARS FOR AlP PROJECTS 

Updated on: 5/1/95 . 

NUMBER 

70/7460-IH 
CH6 1 &.2 

190/5000-13 

1S0IS100-UC 

150/5210-68 

150/5210-78 

150/5210-14 

150/5210-15 

1S0/S21O1B 

160/5220-48 

150/5220-10* 

150/5220-138 

150/5220-14* 

150/522016* 

160/522017* 

160/622OH 

150fi22O19 

150/E22020 
CHS 1 

150/522021 
CHSI 

1S0ffi30Ot3 
CHS 1,2.384 

, SUBJtCT 

Otisliuclm Mjrking ind lightinj 

AnnouncttMM o( /Iviilibiliiy-RTC* Inc, Documwit RTC*-221, Guidjno ind 
RecomneixUd Rnuiieminli lot Aiifcn Suf/ict Mo»imtni Stn»Mi 

Afchiiectwbl »nd Pltnninj Conjutimt SAIYICM foi Airport Giinl Piojecu 

Piifltint. MarkiflO and Ughling 0/Vthldei Uxd CO u Airport 

Aifcrall rot and Rascuo Commiikationa 

Airport r>i and RauM Portonnai Piolactitt QatMnf 

Aoport RatCM & rotfighting Station Ridding OaiipB 

Sriiami for bittractht Training of Akport Paitomt/ 

Wtrtr Supptr Syiltna lor Akctalt roa and Rtacut Prolattioo 

Guidt Spaciricalion for kVaitr/Foani Trpt Aircrt/I Rtaoa and rmflghting Vahidu 

Rimwar Surlata Condlion Sanaor Sptciriution Guidi 

Airport rm and RtiOM Vt/iidt Sptcificailon Giidt 

Automalad Waalhat Obianrtng SyttiiM lor Nonftdtrd Appficatlont 

Daiign Slandatdi lor Airtralt Rastut rnalighttag Training FacMta 

Birldinet lot Storaga and Mahlanana ol Abport Snow and In Control Equigmam and 
MatarWa 

' Giada SpadfkalioQ lot Smal, Dual-Agant Akcrall Rtacua and FirafightinB Vahidca 

Airpdrt Snow and in Control EqUpmam 

Guida Spodfication (or L/lta Uaad to Board Alrlrw Ptastngora Mfitti Mdtiatr 
' impainivantt 

Airport Dtalgo 

150/530014 - Daaigii ol Airtrah Daicing Fadtitt 

31058937.01 
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MASTfR AGREtMt>iT TfRMS AND CONOITIONS Of ACCtPTlNG AIRPORT IMPROVtMENT PROGRAM GRANTS 
Reviiion IV. Ociobii 1 1999 

150;5300-15 

150ra320-5B 

150;532D-6C 
CHG 1 4 2 

150«320-12B 

15ore320-14 

150/5325-4A • 
CHG1 

150^340-18 ; 

, 160(S340-4C 
CHB1&2 

1S0/S340-Sa 
CH8 1 

150ffi340-UB 
CHS 142 

15015340-178 

150/5340-18C 
-CHG1 

150S340-19 

150/6340-21 

150/6340-238 

150/5340-24 
CH61 

150/5340-27* 

160/5346-30, 

150/5346<* 

150/5346-70 
CH81 

150/5346-IOt' 

150/5345-12C 

150/5346-13* 

Ust ol VjliM fnginteiinj lor Enjinterinj Oesijn ol Aiipoii GIMI Piojicli 

Airpon Dii'mssi 

Aiipon PiY«mtnt Duijn >nd E*«lualii)0 

lYlejsuremenl. Consiiuctiod, And MainlenAnci el Skid finiiiAnt Aiipon P«»»m«nl , . 

Sw/acM 

Aiipoti LindAcipinj (oi Noui ConltolPutjiom 

RunwAf L«njth RARuiiAnwnli lot Airport OtJiBii 

Slindirdi lor Airport MotkitiQA 

Inilalliticfl DelaSi lor Runway Conlarfina Touchdown Zone lighting Syaloma 

Sogmtnttd Cbdi Abpon kAarkir Syttun 

Economy Approach Lighting Aidi 

Siandty Powtt (or NonFAA *ir]^ lighting Syitant 

Standarda lor Airpon Sign Syatam 

Taiiwiy ConUfSno Ughting Sytin 

Airport ViiictlenHW lighting Vituil AMt . 

Supplimintal Wind ConM 

Runwiy and Taaiwty Edgt lighting Syiun 

/^-1o«io<ind Radio Control of Akport lighting Syatam 

Sptdflcatlott (011821 Pantb lot Ranieti Control of Akpoit lighthig 

CaorltSalactor Switch 

SpacHicarion lor 1824 Undargtound Elactrical CaUa lot Airport lighting dinadta 

SpatHication lor Constant Currant Ragutatori Ragtdator Moathan 

~ S^rcaUon lot"Air^iiiid Hal^ 8a^ 

Spadficalioa lot 1841 AuiSary ^y Crtiinal Aasamhly lor Pfct Cortt'roi Airpon 

31039937.01 
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MiSTFH AGRftMtNT TfBMS AND CONDITinw^ "f ACCtPTING AIRPHBT iMPROVtMfNT PROGRAM GRANTS 
.Re»i»iw<'l:Oclob«l 1B98 

150;5345;26B 
CH6 \ & 2 

15D/5345-27C • 

150/5345-26D 

CHG 1 , 

150/5345-39B 
CHBI 

150^345-420 
CHG 1 

150(5345-430 

1501534'5-44F 

150(S345-46A 

150(S345-46A 

150/S345-47A 

150(S345-4SA 

150(5345-50 
CHG1 

150(5345-51 
CHG 1 . 

150(5345-52 

150(5345«S 

150(5360^ 

1SO(S360-12A 

150)53e0-13 
. CH81 

150(5370-20 

150(5370-68 

Lijhiing Ci/cwll 

.Spici(ic»tionli>iL823 Pluo«t>dRec«pticli. C«bl« Ccniiiclotj -

Speciticilipn lor Wind Cont Assembliii' .. . 

Precision Appropcii Paih IndlcolorlPAPH Syiidtiu-

FAA Specilicition L853, Hunwiy »nd Teiiwoy CtnurCin Ruroridocllvo Motklfl 

Spacilicotiotv lot Aitpofl liQhl Basel. Ttanilonrnt Housinjl. Junclion Boiis and 
AccauoriM 

Spidficalion (Of Obilruction Ujhilns Erpspiiwit 

• SptciHcation lot Taiiway and Runway Signs ' 

Ughtwalghi Appioach light Stnictun 

Spacificatioa loi Runway and Tauway light Fbtum 

Isolation Tiantfomitra lot Airpoft lightinB Syilams 

SpaciRcatlon 1854, Radn Control EgugmaM 

SpacHkatlon IM PociaUa Runway lights 

Speciricatioo (04 dischargt-Typa Flashtf Egidprram 

Gantric Visual Gidaslops ImScatOfi IGVSO 

Airport lighting Eqidpsnam Caitflcatloa Piogtam 

Planning and Oasign ol Airport Tarminal Fadltin at NonHub locatloo* 

Akport Signing & Briphia 

Planring and Design Grddanci lor Airport Tinrinal FacOtiH 

Optratlonal Sataty on Airporu During Constnictloa 

Comtnictido Prograsa and Insptctloo Rapoil-Alrporl Grant Progran 

150(5370-1 OA Standards lor Spying Constmctloo oi Alrporu 
..CHG 1,^ 3,.4,5.8._7,8 . , 

150(5370-11-
CHG1 

Uaa ol Nondastructin Tasting Dairieas in tha Eiahatlon ol Airport Patramanu 

M.16 
16 of 18 

3I0J8937.0I 



Mt;;TFH AGRifMCNT TtRMS AND COM""'"'"' ACCEPTING AIRPORT IMPROVf "{"T PROGRAM GRANTS 
R„ision#l:Ociot)e( 1 1998 

150/5370-12 OusSiy Coniiol ol Conjituction foi AiipoM Giani P'ojacti 

150;53SD-2A HeBpoil OtjiBn , 

150/5390-3 . Veitiport Oesijn . 

M-17 . 
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MtSTtB AGRUMCNT If RMS UNO CONDITIONS Of <CCiniNG AiaPQHT iMfROVEMfNT PROGRAM r.mifr?! 
fiivuiofl II: Ociolw 11998 

ACCtPTANCE 

Th( Sponioi does heieby iitily end edopi ell essuiences, steiemenis, leptesenieiions. werreniies, coeenanM, end egteemente 
conliineit in this Master Agreement es part of ell Grent Agreements between the Sponsor and the Federal Aviation 

AdtTw'nislration as ptoviderl by Title 49 U.S.C. which are eseculed subsepuenl to the data of acceptanca of this Master 
Agraemanr. 

/7 JAMES B. 6ANTWELL • 
: y. ' Gniei Counsel - -—-

" Sponsor. New York State Oapariment ol Traruponatioo 
Aiipori: Stewart tntemational Airport, Newburgh. NY 

M-I8 . 
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EXHIBIT N 

ASSURANCE<^ FROM WHICH EXEMPTIONS ARE GRANTED 

1. Assurance 25.a. in Section III.A. of the Master Agreement on Terms and Conditions, to the' 
extent necessary to permit'Tenant to earn compensation from the operation of the Premises, 
and 

2. Any other exemptioh(s) from the FAA Agreements or the Master Agreement on Terms and 
Conditions, as may be granted by the F.AA or the Secretary of Transportation from time to 
time. . • . 

• N-I 
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EXHIBIT 0 . • 

INDEMNITY AND INSURANCE PROVISIONS 
TO BE INSERTED IN CONSTRUCTION AGREEMENTS 

A. . INDEMNITY 

To the fullest extent permitted by law, the ContractorA'endor agrees to indemnify, defend and 

hold harmless the Protected Parties, Tenant and any Subtenant that sublets a portion of the 

Premises on which the Contractor/Vendor is performing work, from any and all claims, suits, • 

damages, liabilities, professional fees, including attorneys' fees, costs, court costs, expenses and 

disbursements related to death, personal injunes or property damage (including loss of use 

thereof) brought or assumed, against any of the Protected Parties or Tenant or any Subtenant that 

sublets a portion of the Premises on which the Contractor/Vendor is performing work, by any 

peison or firm, arising out of or in connection with or as a consequence of the performance of the 

work of the Contractor/Vendor imder this agreement, as well as any additional work, extra work 

or add-on work, whether caused in whole or in part by the ContractorA'endor or any person or 

entity employed, either directly dr indirectly, by the ContractorA'endor including any 

subcontractors thereof arid their employees. 

The parties expressly agree that this indemnification agreement contemplates 1) full indemnity in 

the event of liability imposed against any of the Protected Parties or Tenant or any Subtenant that 

sublets a portion of the Premises on which the ContractorA'endor is performing work, which 

shall not be found to have been negligent with respect to such liability, and solely by reason of 

stamte, operation of law or otherwise, and 2) partial indemnity for a Protected Party or Tenant or 

-any-Subtenant-that sublets a-portion of-the Premises on which the ContractorA'endor is —,-

performing work, as the case may be, when its negligence is found to have either caused or 

contributed to the underlying claim, in which case, indeinnification hereunder will be limited to 

- my liability imposed over and above that percentage attribut^le to actual faults whether by 

statute, by operation of law, or otherwise. Where partial indemnity is provided under this 

' agreement, costs, professional fees, attorneys' fees, expenses, disbursements, etc. shall be 

indeirmified on a pro rata basis. • • 

0-1 . 
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The ContractorA^endor will purchase and maintain such insurance as will protect it from any 

costs and expenses relating to the foregoing, including without limitation, contracmal coverage 

including the foregoing indemnity, and shall provide Landlord with a policy or policies 

evidencing same. Such indemnification shall operate whether or not ContractorA'endor has 

placed and maintained the insurance specified in this indemnification clause. 

B. • INSURANCE TO BE PROVIDED BY CONTRACTORA^ENDOR 

The ContractorA'endpr shall, through agents and in amounts and by companies to be approved 

by Tenant, obtain, maintain in force during the period covered.by the work and pay for such 

• insurance as required herein. If the ContractorA'endor shall fail to deliver to Landlord within 

forty-eight (48) hours after demand, certificates for its insurance or the insurance of its 

subcontractors in customary form and evidence that premiums therefor have been paid. Landlord 

may obtain such insurance for the ContractorA'endor and pay the premiums thereon, and the 

ContractorA'endor shall repay Landlord, on demand, any sum or sums paid therefor, together 

with interest thereon, from any money due or to become due to the Contractor/Vendor. As 

provided below, every policy of insurance required hereunder, except the insurance described in 

paragraph 2(c)below, shall name Protected Parties, Tenant and any Subtenant that sublets a 

portion of the Premises on which the ContractorA'endor is performing woi^ as .additional 

insureds and shall provide for giving Landlord, Tenant and any Subtenant that sublets a ponion 

of the Premises on which the ContractorA''endor is perfonning work, fifteen (15) days prior 

wrinen notice of the cancellation thereof in the case of nonpayment of premium and thirty (30) 

days prior written notice of the cancellation thereof in all other cases. Such insurance shall be 

primary, and non-contributing. 

-The ContractorAendor hereby releases the Protected Parties, Tenant ^d any Subtenant that 

. sublets a portion of the Premises on which the ContractorAendor is performirig work, with 

respect to any claim (including a claim for negligence) that the ContractorAendor might A . 

otherwise have against such parties for loss, damage, or destruction, to the extent provided by . 

property insurance policies required to be provided by ContractorAendor pursuant to this 

agreement. If the ContractorAendor shall fail to maintain insurance in effect as required by this 

agreement, the foregoing release of liability shall be in full force and effect to the same extent as 

0-2 • 
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"if such required insurance were in effect. Such policies shall include an express waiver of all 

rights of subrogation and permission to release lialsility against the Protected Parties, Tenant and 

any Subtenant that sublets a portion of the Premises on which the Contractor/Vendor is 

performing work. • * 

Contractor/Vendor and/or any subcontractor thereof shall provide insurance as follows; 

1. Workers' Compensation and Employer's Liability Insurance which includes the 

following:' 

(a) Stamtory Workers'Compensation (including occupational disease) with limits in 

accordance with the laws of New York State. 

(b) Employer's Liability insurance with limits in accordance with the laws of New . 

York State, but iri no event less than One Million Dollars ($ 1,000,000). 

2. Commercial General Liability ("CGL"^ Insurance with a combined single limit for 

Bodily Injury, Personal Injury and Property Damage in an amount reasonably determined 

by Tenant, per occurrence and in the aggregate per location, including but not limited to 

Comprehensive Form, Premises-Operations, Product/Completed Operations Hazard, 

Broad Form Property Damage, Independent Contractors, Persoiial Injury (employees 

exclusipn deleted) C.C.C. Coverage (unless, provided under other insurance naming 

Landlo^ and Tenant as additional insureds), and Blanket Additional Insured 

Endorsement. The limit may be provided through a combination of primary and 

umbrella/excess liability policies but only to the extent the umbrella/excess liability 

policy is ^wific^jtjmdors^ to respond as first tier excess over and above the 

- underlying primary policy without regard to any other primary or excess coverage—" 

• available to the Ihdeinnitees. 

Coverage shall provide andjtncompass at least the following; .^ , - — -

(a) Blanket Contractual Liability covering'all Indemnity Agreements, including the 

Indemnity Agreement set forth in Paragraph A a^ve. 

0-3 
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(b) . Products Liability and Completed Operations, where applicable, with the 

provisions that coverage shall extend for a period of at least 24 months from 

completion of the ConiractorA'endor and/or subcontractor work. 

(c) Professional Liability, where applicable. 

(d) Comprehensive Automobile and/or Truck Liability Insurance, where applicable, 

. Owned, Non-Owned and Hired coverages, with a minimum combined single 

limit, per occurrence as provided above for the CGL Insurance. The Protected 

Parties are to be listed as Additional Insured. 

(e) CGL coverage written on an occurrence form, issued by companies authorized to 

do business in the State of New York, having an A.M. Best Rating of at least A -

X.or a Standard & Poor's Rating of at least A-, or an equivalent rating by another 

rating service. 

(0 Specific endorsement naming the Protected Parties as Additional Insureds, except 

with respect to the insurance described in 2(c)above. This endorsement shall 

provide for coverage to the Additional Insureds for any claim(s) arising out of the 

Contractor/Vendor's and/or subcontractor's work and shall not be limited or 

restricted as concerns the Additional Insureds' own negligence. 

(g) Specific endorsement thM the policy is to be primary as respects the coverage 

afforded the Additional Insureds for any claim arising out of the 

ContractorA'endor's and/or subcontractor's work. 

' (h) Specific MdoTsemehf thit defense costs areTiot to bb considered as damages. 

(except with respect to Professioruil Liability insurance) so as to erode the policy 

limits required urider Subparagraph 2 above. 

3. Inland Marine/Floater Insurance Md/or Property Coverage at replacement value for 

property in the ContractorA'endor's care, custody, and control. 

4. ' The insurance procurement obligations set forth in subparagraphs 1, 2 and 3 above shall 

! each be independent and mutually exclusive. In no event shall the procurement of 

0-4 
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insurance required by any of such subparagraphs in any way affect, diminish or satisfy • 

the obligation to procure the insurance required under the other subparagraphs. 

5. It is the stated intention of the parties to have the policies required under subparagraphs 2 

and 3 above each specifically endorsed to be primary as respects the Protected Parties, 

leaving issues of concurrency and co-insurance to the respective insurers. 

6.' Upon the request of Landlord, the Contractor/Vendor shall add additional insureds at no 

expense to Landlord. 

7. Certificates of Insurance identifying the project must be submitted, and available to . 

Landlord prior to the commencement of work. These Certificates must incliide as riders 

all of the specific endorsements required under subparagraphs 1, 2 and 3. above. 

Additionally, the Certificates must provide for 15 days prior written notice to Landlord 

with respect to cancellation in the case of nonpatent of premium and 30 days prior 

written notice to Landlord with respect to cancellation for other reasons, non-renewal or 

material modification of any policy. 

8. At least ten (10) days prior to the expiration of any insurance provided by the 

Contractor/Vendor hereunder, like ituurance certificates shall be delivered to Landlord, 

evidencing the renewal of such insurance. 

9. ContractorA'^endor further agrees to assist in every possible manner in reporting and 

investigating any accident, and upon request, sh^l cooperate with the insurance carrier in 

the hnnHling of any claim by securing and giving evidence and obtaining the attendance 

of witnesses as required for any claim or suit 
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EXHIBIT P • 

SimnRDfNATlON. NON.niSTtmRANCF. 
AND ATTORNMENT AGREEMENT 

, (SUPERIOR LESSOR) 

This Subordination, Non-Disturbance and .Attornment Agreement (this 
tl") is made as of the day of ,, among SWT Airport 

Acquisition, Inc. ("Tenant"! ("Sutierior 
Lessor"! and the State of New York, aaing by and through the New York State 
Department of Transportation ("Landlord"). 

- A. Tenant is the tenant under the lease (the "Lease") described in Exhibit 
A hereto, made with Landlord, of the premises (the "Premises") described therein and in 
Exhibit B hereto. 

B. Landlord is the tenant under a certain lease (the "Superior Lease") 
dated as of with Superior Lessor, of the premises 
described therein, which are comprised in whole or in part of the Premises. 

AGREEMENT 

For mutual consideration, including the mutual covenants and agreements 
set forth below, the receipt and suflficiency of which are hereby acknowledged, the parties 
hereto agree as follows: 

1. Tenant agrees that the Lease with all rights, options, liens and charges 
created thereby is and shall be subject and subordinate in all respects to the Superior 
Lease and to all renewals, modifications or extensions thereof. 

2. So long as Tenant is not in default (aRer any notice and beyond any 
period given Tenant to cure such default in the Lease) in the payment of rent or in the 
performance of any term, covenant or condition of the Lease on Tenant's part to be 
performed, Tenant's possession of the Premises and Tenant's rights and privileges under 
the Lease shall not be diminished or interfered with by Superior Lessor, and Tenant's 
occupancy of the Premises shall not be disturbed by Superior Lessor during the term of 
the Lewe. 

3; If Superior Lessor succeeds to the interest of the landlord under the 
-Lease by reason of-termination of the-Lease or-by any other manner^-Tenant-and-Superior-
Lessor shall each be bound to the other under ail of the terms, covenants and ctmditions 
of the Lease for the balance of the term thereof remaining with the same force and effect 
as if Superior Lessor were the landlord under the Lease, and Tenant does hereby attom to 
Superior Lessor as its landlord and Superior Lessor does hereby recognize Tenant as 
tenant under the Lease. Such attornment shall be effective and self operative without the 
execution of any further instruments on the part of any of the parties hereto immediately 
upon Superior Lessor's succeeding to the interest of Landlord. Tenant agrees, however, 
upon written notice of demand from Superior Lessor, to execute an instrument in 
acknowledgement of such attornment and confu-mation of the provisions herein. 

4. Tenant agrees that, in the event Superior Lessor succeeds to the 
interest of Landlord, Superior Lessor shall not be: 

(a) liable in any way for any act, omission, neglect or default of any prior 
landlord under the Lease which shall not then be continuing, or. 
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(b) subject to aiiy claim, defense, counterclaim or offset not provided for 
in the Lease which Tenant may have against any prior landlord under 

. the Lease, or 

• (c) bound by any payment of rent or additional rent which Tenant might 
have paid for more than'ohe month in advance of the due date under 
the Lease to any prior landlord under the Lease, or 

(d) accduiitable for My monies deposited with any prior landlord under 
the Lease (including security deposits), except to the extent such 

• monies are actually received by Superior Lessor, or 

(e) bound by any amendment or modification of the Lease made after the 
date of the Superior Lease without the written consent of Superior 
Lessor; or 

(f) bound by any covenant to undertake or complete any construction of 
the Premises or any portion thereof, except as set forth on Exhibit S to 
the Lease, or 

(g) responsible for any monies owing by any prior landlord under the 
Lease to the credit of Tenant, unless such monies have been actually 
transferred to Superior Lessor and identified at the time of transfer as 
being monies actually owing by any prior landlord under the Lease to 
the credit of Tenant. . ' > 

5. Tenant hereby agrees to give Superior Lessor notice of any default by 
Landlord under the Lease in the same manner as, and whenever. Tenant shall give any 
such notice of default to Landlord, and no such notice of default shall be deemed given to 
Landlord unless and until a copy of such notice shall have beeii so delivered to Superior 
Lessor. Superior Lessor shall have the right but no obligation to remedy any default by 
Landlord under the Lease, or to cause any such default to be remedied, and for such 
purpose Tenant hereby grants Superior Lessor a reasonable peiiod for remedying'such 
default, which reasonable period shall in no event be less than the period given to 
Landlord under the Lease for remedying defaults plus thirty (30) days; provided that 
Superior Lessor with due diligence shall give Tenant notice of its intention to, and shall 
commence and continue to, remedy such default; Tenant shall accept performance by 
Superior Lessor of any term, covenant, condition or agreement to be performed by 

- Landlord imder the Lease with the same force and effect as though performed by 
Landlord. No defeult by Landlord under the Lease shall exist or shall be deemed to exist , 
as long as Landlord an^or Superior Lessor, in good faith, shall commence to cure such 
default-within the above-referenced time period and shall prosecute the same to 
completion with reasonable diligence, subject to force majeure. 

, 6. Tenant acknowledges that the interest of Landlord under the Lease is 
'to'be~assighedlb^'Sup'enof'~ Lessor lorery'ar'^unty"fdrThTpui^ses~specifi 

-instruments-effecting such-assignment,-and Superior Lessor-shall have-no-duty,-liability- -
or obligation whatsoever under the Lease, either by virtue of said assignments or by any 
subsequent receipt or collection of rents thereunder, unless Superior Lessor shall 
specifically undertake such liability in writing. ' 

7. Any.notice, election,'communication, request^pr other.document or. 
-de.mand required or permitted under this"Agreement shall be in writing-and shall be 
deemed delivered on the earlier to occur of (a) receipt or (b) the date of delivery, refusal 
or nondelivery indicated on the return receipt, by United States .Postal Service 
Depository, postage prepaid, sent certified or registered mail, return receipt requested, or 
by recognized commercial courier service providing for a receipt, addressed to Tenant, 
Superior Lessor, or Landlord, as the case may be, at the foUowmg addresses:. 
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If to Tenant: 

with a copy to: 

If to Superior 
Lessor: 

with a copy to: 

If to Landlortl: 

with a copy to: 

8. The tenns "Superior Lessor", "Landlord" and "Tenant" as used herein 
include the respective successors and assigns thereof to the extent permitted by the 
Lease. 

9, If any provision of this Agreement is' held ' to be invalid or 
unenforceable by a court of competent jurisdiction, such provision shall be deemed 
modified to the extent necessary to be enforceable, or if such modification is not; 
practicable, such provision shall be deemed deleted from this Agreement, and the other 
prwisions of thif A^eeriiMTshallTemain'in luU fdfcelmd'efFecti "• ' 

10. Neither this Agreement nor any of the terms hereof may be terminated, 
amended, supplemented, waived or modified orally, but only by an instrument in writing 
executed by the party against which enforcement of the termination, amendment, 
supplement, waiver or modification is sought. 
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Witness the execution hereof as of the date first above written. 

SWF AIRPORT ACQUISITION, INC. 

41040030.05 

By:. 
Name:. 
Tit'ie: 

[SUPERIOR LESSOR] 

By:. • 
Name: • 
Title: 

THE STATE OF NEW YORK, acting by 
and through the New York State 
Department of Transportation 

By:. 
Name: 
Title; ' 
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STATE OF NEW YORK ) 

•^ ) ss,:. • • , 

COUNTY OF . ) 

On the " day of ' • - • in the year before me, the undersigned, 
personally appeared . , personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within ins"trument and acknowledged to me that he/she executed the same in his/her 
capacity as ; ^ of ^ , and that. 
by his/her signature on the instrument, such executed 
the instrument. 

Notary Public 

STATE OF NEW YORK ) 

) ss,: 

COUNTY OF ) . 

On the "• day of in the year before me, the undersigned, 
personally appeared • , personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and acl^owledged to me that he/she executed the same in his/her 
capacity as •' ^ of ; , and that 
by his/her signature on the instrument, such executed 
the instrument. 

Notary Public 

STATE OF NEW YORK ) 

"COUNTY OF" -V 

On the day of in the year before me, the imdersigned, 
personally appeared . _, personally known to me or proved 
to me on the basis of satisfactory evidence to be the individuaJ whose same is subscribed -

' to the within instrument and acknowledged to me that he/she executed the same in his/her 
capacity as ^ of ' " . ' . and that 
by his/her signature on the instrument, such ^executed 

- the instrument. 

Notary Public 
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. NON-PrSTimBANCE 

(SUPEFUOR MORTGAGEE) 

This Subordination, Non-Disturbance and Attornment Agreement (this 
") is made as of the day of among SWF Airport 

Acquisition,' Inc. ("Tenant"). ^ ("Superior 
Mongaeee"). and the State of New York, acting by and through the New York State 
Department of Transportation ("Landlord"). 

, RgCITALS 

A. Tenant is the tenant under the lease (the "Lease") described in Exhibit 
A hereto, made with-Latidlord, of the premises (the "Pretnises") described therein and in 
Exhibit B hereto. 

B. This Agreement is being entered into in connection with a cenain loan 
(the "Loan")-that Superior Mortgagee has made to Landlord, and that is secured in whole 
or in pan by a mortgage [and ^signment of leases and rents and security agreement] of 
premises comprised in whole or in part of the Premises (the "Mortgage") dated as of 

, (the Mortgage and the other documents executed and delivered in 
connection with the Loan hereinafter are collectively referred to as the "Security 

. AGREEMENT 

For mutual consideration, including the mutual covenants and agreements 
set forth below, the receipt and sufficiency of which are hereby acknowledged, the parties 
hereto agree as follows: . • • 

1. Tenant agrees that the Lease with all rights, options, liens and charges 
created thereby is and shall be subject and subordinate in all respects to the Security 
Doc^ents and all renewals, amendments, modifications, consolidations, replacements 
and extensions thereofi to the fiill extent of all present and future amounts secured 
thereby. 

2. Superior Mortgagee agrees that, if Superior Mortgagee exercises any 
of its rights under the Security Documents such that it succeeds to the interest of. 
Landlord in the Premises, including but not limited to an entry by Superior Mortgagee 
pursuant to the Mortgage, a foreclosure of the Mortgage or otherwise: (a) the Lease shall 
continue in full force and effect as a direct lease between Superior Mortgagee and 
Tenant, and subject to all the terms, covenants and conditions of. the Lease, and (b) 

"Superior-Mortgagee" shall7not~(i) disturb Tenant's right of-quiet "possession'of the • 
_Premises.under.the.terms.of.the Lease.so.long asTenant is not-in default.(afler.any.notice 

and beyond any. period given Tenant to cure such default in the Lease) in the payment of 
rent or the performance of any material term, covenMt or condition of the Lease on 
Tenant's part to be performed, or (ii) name or join Tenant or any person claiming through 
or under Tenant, as a party defendant or otherwise (unless deemed a necessary par^ 
under any applicable law) in any suit, action or proceeding which may be instituted or,, 

. taken to foreclose or-enforce the Mortgage. 

3. Tenant agrees that in the event of a foreclosure of the Mortgage by 
Superior Mortgagee or the acceptance of a deed in lieu of foreclosure by Superior 
Mortgagee or any other succession of Superior Mortgagee to the interest of Landlord in 
the Premises, Tenant Will attorn to and recognize Superior Mortgagee as its landlord 
under the Lease upon the same terms and conditions as are set forth, in the Lease, and 
Tenant and Superior Mortgagee hereby agree to pay and perform all of the respective 
obligations of Tenant and landlord pursuant to the Lease. Such attornment shall be 
effective and self-operative without the execution of any further instruments on the part 
of the parties hereto immediately upon Superior Mortgagee's succeeding to the interest of 
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Landlord; Tenant agrees, however, upon written notice of demand from Superior 
Mortgagee, to execute an instrument in acknowledgemerit of such attornment and 
confirmation of the provisions herein. In the event that Superior Mortgagee succeeds to 
the interest of Landlord under the Lease, Superior Mortgagee shall, not be bound by any 
modification or amendment of the Lease made subsequent to the date of the Mongage 
and prior to Superior Mortgagee's acquisition of such interest unless Superior Mortgagee 

.shall have consented (which consent shall not be unreasonably withheld or delayed) to 
such modification or amendment. > 

4. Tenant agrees that, in the event Superior Mortgagee succeeds to the-
interest of the landlord under the Lease, Superior Mortgagee shall not be: 

(a) liable in any way for any act, omission, neglect or default of any prior 
landlord under the Lease which shall not then be continuing, or 

(b) subject to any claim, defense, counterclaim or offset not provided for 
in the Lease which Tenant may: have against any prior landlord under 

' • the Lease, or 

(c) bound by any payment of rent or additional rent which Tenant might 
have paid for more than one (1) month in advance of the due date 
under the Lease to any prior landlord under the Lease, or 

(d) accountable for any monies deposited with any prior landlord under 
the Lease .(including security deposits), except to the extent such 
monies are actually received by Superior Mortgagee, or 

(e) bound by any amendment or modification of the Lease made after the 
date of the Mortgage without the written consent of Superior 
Mortgagee, or 

(f) bound by any covenant to undertake or complete any construction pf 
the Premises or any portion thereof, except as set forth on Exhibit S to 
the Lease, or 

(g) responsible for any monies owing by any prior landlord under the 
Lease to the credit of Tenant, unless such monies have been actually 
transferred to Superior Mortgagee and identified at the time of transfer 
as being monies actually owing by any prior landlord under the Lease 
to the credit of Tenant. ... 

5. Tenant hereby agrees to give to Superior Mortgagee notice of any 
default by Landlord under the Lease in the same manner as, and whenever, Tenant shall 
give any such notice of default to Landlord, and no such notice of default shall be 
deemed given to Landlord unless and until a copy of such notice shall have been so 

TieUvMed~Tb~ SupCTdr^Mdrtgageie" 'Supen6f ^MbWglgM "shall have"^ 
-obligation-to. remedy • any - default-by-Landlord- under the Lease,- or; to - cause- any-such-
default to be remedied, and for such purpose Tenant hereby grants Superior Mortgagee a 
reasonable period for remedying such default, which reasonable period shall in no event 
be less than the period given to Landlord under the Lease for remedying defaults plus 
thirty (30) days but in no event be more than 120 days; provided that Superior Mortgagee 
with due diligence shall give Tenant notice of its intention to, and shall commence and 

-continue to, remedy such defauit." Tenant shall accept performance by Superior 
Mortgagee of any term, covenant, condition or agreement to be performed by Landlord 
under the Lease with the same force and effect as thpugh performed by Landlord. No 
default by Landlord under the Lease shall exist or shall be deemed to exist as long as 
Landlord and/or Superior Mortgagee, in good faith, shall have commenced to cure such . 
default within the' above-referenced time period and shall prosecute the same to 
completion with reasonable diligence, subjea to force majeure. 

6. Tenant acknowledges that the interest of Landlord under the Lease is 
to be assigned to Superior Mortgagee solely as security, for the purposes specified in the 
instruments effecting such assignment, and Superior Mortgagee shall have ho duty, 
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liability or obligation whatsoever under the Lease or any extension or renewal thereof, 
either by virtue of said assignments or by any subsequent receipt or collection of rents 
thereunder, unless Superior Mongagee shall specifically undenake such liability in 
writing. • . . ' 

• • ! 7. Any notice, election, communication, request or other document or 
demand required or permitted under this Agreement shall-, be in writing arid shall be 
deemed delivered on the earlier to occur of (a) receipt or (b) the date of delivery, refusal 
or nondelivery Indicated on the return receipt, by.Lfnlted States Postal Service, postage 
prepaid, sent certified or registered maii, return receipt requested, or by recognized 
commerciar courier service providing for a receipt, addressed to Tenant. Superior 
Mortgagee, or Landlord, as the case may be, at the following addresses: 

If to Tenant: 

with a copy to: 

If to Superior 
Mortgagee: 

with a copy to: 

If to Landlord 

with a copy to: 

8. Landlord has assigned or will assign to Superior Mortgagee all of 
Landlord's right, title and interest in the Lease by an Assignment of Leases and Rents, 
("Rent Assignment'"). If Ln Lhe fitttirs there is a default by Landlord.in the performance 
and observance of the terms of the Security Documents, Superior Mortgagee may, at its 
option under the Rent Assigiunent, require that all rents and all other payments due under 
the Lease be paid directly to Superior Mortgagee. Upon notification to that effect by 
Superior Mortgagee to Landlord and Tenant, Landlord HEREBY IRREVOCABLY 
AUTHORIZES AND DIRECTS Tenant and Tenant agrees to pay any payments due 
under the terms of the Lease to Superior Mortgagee and to unconditionally rely on such 
notification. Such payments shall constitute payments under the terms of the Lease and • 
Landlord shall have no claim against Tenant by reason of such payments made to 
Superior Mortgagee. Tenant shall make such payments to Superior Mortgagee regardless 
of any right of setoff, counterclaim or other defense that Tenant may have against 
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Landlord, except as set fonh herein. Neither the Rent Assignment nor its implementation 
shall diminish any obligation of Landlord under the Lease or impose any such obligations 
on Superior Mortgagee. 

., 9. The term "Superior Mongagee," as used herein, includes any 
successor or assign of the named Superior Mortgagee herein, including without 
limitation, any co-lender at the time of making the Loan, any purchaser at a foreclosure 
sale and any transferee pursuant to a deed in lieu of foreclosure, and the respective 
successors and assigns thereof. The terms "Landlord," and "Tenant," as used herein, 
include the respective successors and assigns thereof, to the extent permitted by the 
Lease. 

10. If any provision of this Agreement is held to be invalid or 
• unenforceable by a court of competent jurisdiction, such provision shall be deemed 
modified to the extent necessary to be enforceable, or if such modification is not-
practicable, such provision shall be deemed deleted from this Agreement, and the other 
provisions of this Agreement shall remain in full force and effect. • 

11. Neither this Agreement nor any of the terms hereof may be terminated, 
amended, supplemented, waived or modified braJly, but only by an instrument in writing 
executed by the party against which enforcement of the. termination, amendment, 
supplement, waiver or modification is sought. 

Witness the execution hereof as of the date first above written. 

SWF AIRPORT ACQUISITION, INC. 

By: • 
Name: ^ 
Title: 

[SUPERIOR MORTGAGEE] 

By: 
Name: 

' Title: 

THE STATE OF NEW YORK, acting by 
and through the New York State 
Department of Transportation 

— By: 
_Name: 
Title: 
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STATE OF NEW YORK ) , , 

) ss.: • 

COUNTY OF ) , • • 

On the day of ^ • in the year before me, the undersigned, 
personally appeared , personally known to me or proved 
to me on the basis of satisfactory evidence to be, the individual whose name is subscribed 
to the within instrument and ackiiowledged'to me that he/she.executed the same in his/her 
capacity as . of j and that 
by his/her signature on the instrument, such executed 
the instrument. 

Notary Public 

STATE OF NEW YORK ,) 

) ss.: 

COUNTY OF , :) 

On the._ day of -' . in the year before me, the undersigned, 
personally appeared - ' , personally known to me or prpved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and aclpowledged to me that he/she executed the same in his/her 
capacity as of ^ ' , and that 
by his/her signature on the instrument, such . executed 
the instrument. 

Notary Public 

STATE OF NEW YORK ) . 

-T-i-ssr: — ^ — 

COUNTY OF r-f--: -—r)-—- ~ - v — 

On the • day of , • in the year before me, the undersigned, 
personally appeared ' personally known to me or proved 
to me on the basis of satisfactory eyidence to be the individualwhose name is subscribed - • 
to.the within instruihent and ackiiowledged to me that he/she executed the same in his/her 
capacity as • . of and that 
by his/her signature on the instrument, such ; ^ executed 
the instrtunent. 

Notary Public 
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SI.rBQRDrNATION. NON-DISTURBANCF. 
AND ATTORNMENT AGREEMENT 

(SUBTENANT) 

• This Subordination, Non-Disturbance and Attornment Agreement (this 
li") is made as of the day of; - among SWF Airport 

Acquisition, Inc. ("Tenant").' ("Subtenant"), and the 
State of New York, acting by and through the New York State Department of 
Transponation ("Landlord"y 

RECITALS 

A. Tenant is the tenant under the lease (the "Lease") described in Exhibit 
A hereto, made with Landlord, of the premises (the "Premises") described therein and in 
Exhibit B hereto. 

B. Subtenant is the subtenant under the sublease (the "Sublease") 
described in Exhibit C hereto, made with Tenant as sublessor of the premises (the 
"Sublease Premises'") described therein and in Exhibit D hereto. 

, AGREEMENT 

For mutual consideration, including the mutual covenants and agreements 
set forth below, the receipt and sufficiency of which are hereby acknowledged, the parties 
hereto agree as follows: 

1. Subtenant agrees that the Sublease with all rights, options, liens and 
charges created thereby is and shall be subject and subordinate in all respects to the Lease 
and any ainendments thereof. 

2. So long as the Sublease is in accordance with the Lease or otherwise 
coitsented to by Landlord, if required, and Subtenant is not in default (after any notice 
and beyond any period given Subtenant to cure such default in the Sublease) in the 
payment of rent or in the performance of any term, covenant or condition of the Sublease 
on Subtenant's part to be performed. Subtenant's possession of the Sublease Premises and 
Subtenant's rights and privileges under the Sublease, and any renewals, modifications, or 
extensions thereof which may be exercised in accordance with any option or other right 
granted to Subtenant in the Sublease, shall not be diminished or interfered with by 
Landlord, and Subtenant's occupancy of the Sublease Premises shall not be disturbed by 
Landlord during the term of the Sublease and any such renewals, modifications or 
extensions thereof. -

——37—If Landlord succeeds to the interest of Tenant under the Sublease by 
reason oftermination.of.the Lease.or.by any other.manner,.Subtenant and Landlord.shalL, 
be bound to each other under all of the terms, covenants and conditions of the Sublease 
for the balance of the term thereof remaining and any extensions or renewals thereof 
which may be exercised by Subtenant in accordance with any option granted in the 
Sublease, with the same force and effect as if Landlord were the sublessor under the 
Sublease, and Subtenant does hereby attorn to Landlord as the sublessor under the 
Sublease and Landlord does hereby recognize Subtenant as'sublessee under the Sublease. 
Such attornment shall be effective and self-operative without the execution of any further 
instiuments on the pan of any of the parties hereto immediately upon Landlord's 
succeeding to the interest of Tenant , under the Sublease. Subtenant agrees, however, 
upon written notice of demand from Landlord, to execute an instrument in 
acknowledgement of such attornment and confu-mation of the provisions herein. 

4. Subtenant agrees that, in the event Landlord succeeds to the interest of 
Tenant, as sublessor under the Sublease, Landlord shall not be: 
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(a) liable in any way for any act, omission, neglect or default of any prior 
sublessor under the Sublease which shall not then be continuing, or 

(b) subject to any claim, defense, counterclaim or offset not provided for 
in the Lease which Subtenant may have against any prior sublessor 
under the Sublease, or 

(,c) bound by any obligation to make any payment to Subtenant which was 
required to be made, or to perform any obligation required to be 

. performed under the Sublease, prior to the time Landlord succeeded to 
the interest of any prior sublessor under the Sublease, or 

(d) bound by any provision that does not allow the sublessor under the 
Sublease a reasonable period of time in which to remedy any default 
under the Sublease, or • 

(e) accountable for any monies deposited with any prior sublessor under' 
the Sublease (including security deposits), except to the extent such 
monies are actually received by Landlord, or 

(f) bound by any amendment or modification of the Sublease made after 
the date hereof without the written consent of Landlord, or 

(g) bound by any covenant to undertake or complete any construction of 
the Sublease Premises or any portion thereof; except as set forth on 
Exhibit ? to the Lease, or 

(h) responsible for any monies owing by any prior sublessor under the 
Sublease to'the credit of Subtenant, unless such monies have been 
actually transferred to Landlord and identified at the time of transfer as 
being monies actually owing by any prior sublessor under the Sublease 
to the credit of Subtenant. -

5. Any notice, election, communication, request or other document or 
demand required or permitted under this Agreement shall be in writing and shall be 
deemed delivered on the earlier to occur.of (a) receipt or (b) the date of delivery, refusal 
or nondelivery indicated on the return receipt, by United States Postal Service, postage 
prepaid, sent certified or registered mail, retuitj receipt requested, or by recognized 
commercial courier service providing for a receipt, addressed to Tenant or Lender, as the 
case may be, at the following addresses: 

If to Tenant: - , 

with a copy to: 

If to Subtenant: • 

with a copy to: 
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If to Landlord; 

with a copy to: 

6. The terms "Landlord", "Subtenant" and "Tenant" as used herein 
include the respective successors and assigns thereof, to the extent permitted by the 
Lease. - ' 

7.: If any provision of this Agreement is held to be invalid . or 
unenforceable by a court of competent jurisdiction, such provision shall be deemed 
modified to the extent necess^ to be enforceable, or if such modification is not 
practicable, such provision shall be deenied deleted from this Agreement, and the other 
provisions of this Agreement shall remain in fiiU force and effect. 

8. Neither this Agreement nor any of the terms hereof may be terminated, 
amended, supplemented, waived or modified orally, but only by an instrument in writing 
executed by the party against which enforcement of the terminatioh, amendment, 
supplement, waiver or modification is sought. 

Witness the execution hereof as of the date first above written. 

SWF AIRPORT ACQUISITION, INC. 

By:. 
Name: 
Title: " 

[SUBTENANT]-

By: -
Name: 
Title: " 

" THE STATE OF NEW YORlCacting^by 
- and through the New York State - - • 
Department of Transportation 

By:__ • . 
Name: 

"Title: . 
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STATE OF NEW YORK ) 

' . . . ; ) ss.: 

COUNTY OF ' : ) .. 

On the • • • day of " - - in the year before me, the undersigned, 
personally appeared • , personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and'acknowledged to me that he/she executed the same in his/her 
capacity as 1. " of , and that , 
by his/her signature on the instrument, such executed 
the instrument. 

Notary Public . 

STATE OF NEW YORK; )-

. ' . . . ) ss.: 

COUNTY OF ) 

On the day of; in the year : '. before me, the undersigned, 
personally appeared . personally known to me of proved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and acknowledged to me that be/she executed the same in his/her 
capacity as of , and that 
by his/her signature on the instrument,- such ^ executed 
the instrument. 

Notary Public 

STATE OF NEW YORK ) 

) ss.: 

BOUNTY OF • -y ; -: 

On the - day of • in the year before me. the undersigned, 
personally appeared ' - , personally known to me or proved 
to me on the basis of satisfactory evidence to be tJie individual whose name Is subscribed 
to the within instrument and acknowledged to me that he/she executed the same in his/her 
capacity as - • of . . and that 
by his/W signature on the instrument, such • ^ executed 
the instrument. , 

Notaty Public 
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SimORPrNATION. NON-DISTURBANCE 
' AND ATTORNMENT AGREEMENT 

(SUBLEASE MORTGAGEE) 

This Subordination, Non-Disturbance and Attornment Agreement (this 
"Agreement'") is made as of the day of ' , among SWF Airpon 
Acquisition, ' Inc. ("Tenant"),' -
("Subtenant"). • •" (."Sublease Mongagee"). and the. 
State of New York, acting by and through the New York State Depanment of 
Transportation ("Landlord"). 

RHCITALS ' 

A. Tenant is the tenant under the lease (the "Lease") described in Exhibit 
A hereto, made with Landlord, of the premises (the "Premises") described therein and in 
Exhibit 8 hereto. 

B. Subtenant is the subtenant under the sublease (the "Sublease") 
described in Exhibit C hereto, made with Tenant as sublessor, of the premises (the 
"Sublease Premises") described therein and in Exhibit D hereto. 

C. Tenant, Subtenant and Landlord have entered into a Subordination, 
Non-Disturbance and Attornment Agreement ( the "Subtenant SNDA") regarding the ( 
Sublease. 

b. This Agreement is being entered into in conneaion with a certain loan . 
(the "Loan") that Sublease Mortgagee has made to Subtenant, and that is secured in pan 
by a mortgage [and assignment of leases and rents and security agreement] of Subtenant's 
subleasehold interest in the Sublease Premises (the "Sublease Mortgage") dated as of 

(the Sublease Mortgage and the other documents executed and 
delivered in connection with the Loan hereinafter are collectively referred to as the 
"Security Dpguiqfnts"). 

AGREEMENT 

For mutual consideration, including the mutual covenants and agreements 
set forth below, the receipt and sufficiency of which are hereby a:cknowledged, the parties 
hereto agree as follows: 

1. Sublease Mortgagee agrees that the Security Documents and all 
renewals, amendments, modifications or extensions thereof are and shall be subject and 
subordinate in all respects to the Lease and any amendments thereof, the Sublease and the 
Subtenant SNDA. 

2;-~As and-to the-extent provided-in the Subtenant SNDA,-and so-long-as-
the Sublease is in accordance with the Lease and Subtenant is not in default (after^y 
notice and beyond any period given Subtenant to cure such default in the Sublease) in the 
payment of rent or in the performance of any material term, covenant or condition of the 
Sublease on Subtenant's part to be performed. Subtenant's possession of.the Sublease 
Premises and Subtenant's rights and privileges under the Sublease, and any renewals, 
modifications, or extensions thereof which may be exercised in accordance with any 
option or other right granted, to Subtenant in'the Sublease, shall uoi be diminished or' 
interfered with by Landlord, and Subtenant's occupancy of the Sublease Premises shall 
not be disturbed by Landlord during the term of the Sublease and any such renewals, 
modifications or extensions thereof. 

3. If Sublease Mortgagee succeeds to the interest of Subteiiant as 
subtenant under the Sublease, for any reason, and Landlord succeeds to the interest of 
Tenant as sublessor, under the Sublease, for any reason. Sublease 
Mortgagee and Landlord each shall be boimd to the other urider all of 
the terms, covenants and conditipns of the Sublease for the balance of the 
term thereof remaining • and any extensions or renewals thereof which 
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may be exercised in accordance with any option granted to Subtenant in the Sublease, 
with the same force and effect as if Sublease Mortgagee were the subtenant under the 
Sublease, and Sublease Mortgagee and Landlord do hereby attorn to each other as 
sublessee and sublessor, respectively,, under the Sublease. Such attornment shall be 
effective and self operative without the execution of any further instruments on the part 
of any of the parties hereto immediately upon Sublease Mongagee's succeeding to the 

-interest of subtenant under the Sublease and Landlord's succeeding to the interest of 
sublessor under the Lease. Sublease Mortgagee agrees, however, upon written notice of 
demand from Landlord, to execute an instrument in acknowledgement of such attbrhment 
and-confirmation of the provisions herein. Sublease Mortgagee shall not become liable 
under the provisions, of the Sublease unless and until such time as it becomes, and then 
only for as long as it remains, the owner of Subtenant's interest under the Sublease. If 
Sublease Mortgagee shall sijcceed to the interest of Subtenant under the Sublease, 
Sublease Mortgagee shall not be bound by any modification or atriendment of the 
Sublease made affer the date of the Sublease Mortgage and prior to Sublease Mortgagee's 
acquisition of such interest, unless Sublease Mortgagee shall have consented (which . 
consent shall not be unreasonably withheld or delayed) to such modification -or 
amendment. 

4. Sublease Mortgagee agrees that, in the event Landlord succeeds to the 
interest of Tenant as sublessor under the Sublease, Landlord shall not be: 

(a) liable in any way for any act, omission, neglect or default of any prior 
sublessor under the Sublease which shall not then be continuing, or 

(b) subject to any claim, defense, counterclaim or offset not provided for 
in the Lease which any subtenant under the Sublease may bave against 
any prior sublessor under the Sublease, or 

(c) boimd by any provision that does not allow the sublessor utider the 
Sublease a reasonable period of time in which to remedy any default, 
or 

(d) accountable for any monies deposited with any prior sublessor under 
the Sublease (including security deposits), except to the extent such 
monies are actually received by Landlord, or 

. (e) boimd by any amendment or modification of the Sublease made 
without the written consent of Landlord, or. ' 

(f) bound by any covenant to undertake or complete any construction of, 
the Sublease Premises or any portion thereof; except as set forth on 

. Exhibit S to the Lease; or ^ j 

(g)-responsible for any monies owing by any prior-sublessorunder-the- -
Sublease to the credit of any subtenant under the SubleaM, unless such 
monies have been actually transferred to Landlord and identified at the 
time of transfer as being monies actually owing by any prior sublessor 
under the Sublease to the credit of any subtenant under the Sublease, i 

5. if Landlord succeeds td^the'intwest of Tenant under the Sublease, 
Landlord hereby a^ees to give.jto Sublease Mortgagee notice of Subtenant's default(s) 
under the Sublease in the same manner as, and whenever. Landlord shall give any such 
notice of default to Subtenant. Sublease Mortgagee shall have the right but no obligation ' 
to remedy any default by Subtenant under the Sublet, or to cause any such default to be 
remedied. Landlord shall accept performance; by Sublease Mongagee of any term. 
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covenant, condition or agreement to be performed by Subtenant under the Sublease with 
the same force and effect as though performed by Subtenant. 

6. Any notice, election, communication, request or other document or 
demand required or permitted under this Agreement shall be in writing and shall be 
deemed delivered on the earlier to occur of (a) receipt or (b) the date of delivery, refusal 
or nondelivery indicated on the return receipt, by United States Postal Service, postage 
prepaid, sent certified or registered mail, return receipt requested, or by recognized 
commercial courier service providing for a receipt, addressed to Tenant or Sublease 
Mortgagee, as the case may be, at the following addresses: 

If to Tenant: " 

with a copy to: 

If to Subtenant: 

with a copy to: 

If to Sublease 
Mortgagee: 

with a copy to: 

If to Landlord: 

with a copy to: 

7. The term "Sublease Mongagee", as used herein includes, to the extent 
permitted by the Lease, any successor or assign of the named Sublease Mortgagee herein, 
including without limitation, to the extent permitted by the Lease, any co-Lender at the. 
time of making the Loan, any purchaser at a foreclosure sale and any transferee pursuant 
to a deed in lieu of foreclosure, and the respective successors and assigns thereof. The 
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terms "Landlord", "Subtenant", and "Tenant", as used herein include the respective 
successors and assigns thereof, to the extent permitted by the Lease. 

8. If any provision of this Agreement is held to be invalid or 
unenforceable by a court of competent jurisdiction, such provision shall be deemed 
modified to the extent necessary 'to be enforceable, or if such modification is not 
practicable, such provision shall be deemed deleted from this Agreement, and the other 
provisions of this Agreement shall remain in full force and effect. 

9.. Neither this Agreement nor any of the terms hereof may be terminated, 
amended, supplemented, waived or modified orally, but only by an instrument in writing 
executed by the party against which enforcement of the termination, amendment, 
supplement, waiver or modification is sought. 

Witness the execution hereof as of the date first above written. 

SWF AIRPORT ACQUISITION, INC. 

•By: ' 
Name: 
Title: • 

[SUBTENANT] 

By: 
Name: 
Title: 

[SUBLEASE MORTGAGEE] 

By: , 
Name: 
Title; 

THE STATE OF NEW YORK, acting by 
and through the New York State 
Department of Transportation 

-By: _J 
Name: -
Title: -r-
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STATE OF NEW YORK ) 

•) ss,: 

COUNTY OF ) ' 

On the day.of__ in the year before me. the undersigned, 
personally appeared ^ , personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within mstrument and acknowledged to me that he/she executed the same in his/her 
capacity as : of • . and that 
by his/her signature on the instrument, such ' executed 
the instrument. 

Notary Public 

STATE OF NEW YORK ) 

) ss.; , 

COUNTY OF ) 

On the • day of in the year ____ before me, the undersigned, 
personally appeared personally known to me or proved 
to me on the basis of satisfaaory evidence to be the individual whose name is subscribed 
to the withini instrument and acknowledged to me that he/she executed the same in his/her 
capacity as . '• - of ' . • and that . 
by his/her signature on the instrument, such - executed 
the instrument. 

Notary Public 

STATE OF NEW YORK ) 

) ss.: 

COUNTY OF - y — 

. On the day of in the year - before me, the undersigned, 
personally appeared , personally known to me or proved 
to me on the basis of satisfa(^ry evidence to be.the individual whose name is subscribed- -
to the within instrument and acknowledged to me that he/she executed the same in his/her 
capacity as - of • [ . and thW 
by his/her signature on the iMtrument, such executed 
the instrument. 

Notary Public 
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STATE GF NEW YORK ) 

• ' ) .ss.:.' • ; . • ; . • 
COUNTY OF . ) ; • . 

On the 1_ day of ________ in the year before me, the undersigned, 
personally appeared •" ' • ' . personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and actoowledged to ine that he/she executed the same in his/her 
capacity as . • of ^ • - ^d that 
by his/her signature on the instrument, such • executed 
the instrument. . 

Notary Public 
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EXHIBIT Q 

.CAf tTAI. IMPROVEMENT PLAN 

[THIS EXHIBIT WILL BE ATTACHED WHEN TENANT'S CAPITAL 
IMPROVEMENT PLAN IS APPROVED BY THE FAA-l 

Q-1 
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EXHIBIT R 

. FSTOPPEL CERTTFirATF. 
(FROM A TENANT) 

(TENANT SHALL MAICE CHANGES TO THIS ESTOPPEL CERTIFICATE TO 
REFLECT THE STATE OF FACTS.) 

'This Cenificate is given by • ' 
("Tenant"), to the State of New York, acting by and 

through the New York State Depanment of Transponation ("Landlord") and SWF Airport • 
Acquisition, Inc. ("Airport Lessee"), in connection with a proposed lease (the "Airport Lease") 
by Landlord to Airport Lessee of the property commonly known as Stewart International Airport 
(the "Airport"). Tenant underst^ds that, Airpon Lessee will rely on this Certificate in 
connection with the Airport Lease. • . • 

Tenant hereby certifies to Landlord and Airport Lessee as follows; 

.(1. Tenant is the tenant under that certain lease (the "Lease") comprised of the 
documents described in Schedule I attached,hereto ("Schedule 1"), and a true, correa and 
complete copy'of such documents is attached hereto. 

2. The Lease is the entire agreement between Landlord (and any affiliated 
pany) and Tenant (and any affiliated pany) penaining to the Premises (hereinafter defmed). The 
Lease is in full force and effect, and has not been modified, supplemented, amended or extended, 
except as set forth in Schedule 1. 

"Premises): 
3. Pursuant to the Lease, Tenant occupies the following premises (the 

4. The commencement date of the Lease is ' 

5. The expiration date of the Lease is 

- 6. The annual base rental amount is $ payable 
monthly in advance on the first day of each calendar month; Tenant has fully paid rent to and 
including the month of ' ; the next rent payment is due on 

; and no rent has been prepaid except for the dirrent month. (Strike 
through if not explicable.) 

7. Tenant is obligated to pay percentage rent under the Lease on the first' day 
-ofeach i- ,-,;_thenext-pavment.of percentage rent.is.due.on__._ 
. __ i.and no percentagejrent has_been prepmjd. (Strike tfpough if 

not applicable.) 

8. Tenant has . fiilly paid all additional rent due under the Lease as of the date 
of this Certificate, and has not made any prepayments to Landlord of any additional rent. 

- 79.' ' - Tenant has not paid a security deposit or other deposit with respect to the; 

Lease, except as follows: ' • 

10. Except as set forth in Schedule 2 attached hereto, (a) all obligations of 
Landlord under the Lease to be performed prior to the date of this Certificate have been 
performed, and no event has occurred and no condition exists that, with the giving of notice or 
lapse of time, or both, would constitute a default by Landlord under the Lease; (b) Tenant has no 
offsets or defenses against the full enforcement of the Lease by Landlord; (c) no free period of 
rent, rent credits, tenant improvement allowances, or other concessions have been granted to 
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Tenant, which have not been received; and (d) Tenant has not advanced.any funds for or on. 
behalf of Landlord for which Tenant has an outstanding right of deduction from, or set off 

against, future rent payments. 

' i 1. • Tenant is not in default under the Lease and no event has occurred and no 

condition exists that, with the giving of notice or lapse of time, or both, would constitute a 
default.by Tenant under the Lease. Tenant has not assigned, mortgaged, transferred or 
hypothecated the Lease or any interest therein or subleased all or any ponion of the Premises 

except as set forth in Schedule 3 anached hereto. 

12. The term "Landlord" as used herein includes any successor or assign of 
the Landlord under the Airport Lease, and the term "Airport Lessee" as used herein includes any 
successor or assign of the Airport Lessee under the Airport Lease. The person executing this 
Certificate is authorized by Tenant to do so and execution hereof is the binding act of Tenant 
enforceable against Tenant and its successors and assigns. 

Dated:, .19 . [NAME OF TENANT] 

By: 
Name: 
Title: 

STATE OF NEW YORK ) 

• ) ss!: 

COUNTY OF ) 

On the day of _______ in the year before me, the undersigned, 
personally appeared • , personally knowti to me or proved to me on 
the basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument and acknowledged to me that he/she executed the same in his/her capacity as 

; of _, and that by his/her 
signature on the insthiment, such executed the instrument. 

Notary ^blic. 
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As of the date of this Certificate, the Lease (with any and alJ amendments, supplements, 
modifications and extensions) is comprised of the following "documents, which are attached 
hereto: • 

[Tenant shall provide such documents and a description thereof.) 
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Schedule 2 

{Tenant shall describe exceptions if any exceptions exist to the certifications in Paragraph 
10 of the Estoppel Certificate; and if none exists, the word "None" shall be inserted.] 
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Schedule 3 

Neither the Lease nor any interest therein has been assigned, mortgaged, transferred or 
hypothecated, nor has alJ or any portion or the Premises been sublet, except by the instruments 
described below, which are attached hereto: 

[Tenant shall provide such instruments and a description thereof, or insert the word 
"None," as applicable ] 
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EXHIBIT R 

• ESTOPPgl CERTITICATF, 
(FROM LANDLORD) 

(LANDLORD SEIALL MAKE CHANGES TO THIS ESTOPPEL CERTIFICATE TO 
REFLECT THE STATE OF FACTS.) 

This Certificate is given by the State of New York, acting by and through the New 
York State Department of Transportation ("Landlord") to SWF Airport Acquisition, Inc. 
("Arport Lessee"), in connection with a proposed lease (the "Airport Lease") by Landlord to 

„ Arport Lessee of the propeny commonly known as Stewan International Airport (the 

"Airport"). 

Landlord hereby certifies to Arport Lessee as follows: 

1 tenant is the tenant under that certain lease (the "Lease") comprised of the 
documents described in Schedule 1 attached hereto ("Schedule 1"), and a true, coirea and 
complete copy of such documents is attached hereto, 

2. The Lease is the entire agreement between Landlord (and any affiliated 
party) and Tenant (and any affiliated party) penaining to the Premises (hereinafter defined). The 
Lease is in full force and effect, and has not been modified, supplemented, amended or extended, 
except as set forth in Schedule 1. 

"Premises): 
3. Pursuant to the Lease, Tenant occupies the following premises (the 

4. The commencement date of the Lease is • 

5. The expiration date of the Lease is ' 

6. The annual base rental amount is S ^^ , payable ' 
monthly in advance on the first day of each calendar month; Tenant has fiilly paid rent to and 
including the month of - • - ; ; the next rent payment is due on 

' and no rem has been prepaid except for the curreiit month. (Strike 
through if not applicable.) 

7. Tenant is obligated to pay percentage rent under the Lease on the first day 
of each ; the next payment of percentage rent is due on 

; and no percentage rent has been prepaid. (Strike through if 
^notMpplicable.) : : i : 

S; Tenant has not made any prepayments to Landlord of any additional rent. 

.. 9. Tenant has not paid a security deposit or other deposit with respect to the 
Lease, except as follows: ' : 

10. ^ . Except a.? set foith in Schedule 2 attached ucfeto;'(a) aii obiigations of 
Landlord under the Lease to be performed prior to the date of this Certificate have been 
performed, and no event has occurred and no condition exists that, with the giving of notice or 
lapse of time, or both, would constitute a default by Landlord uiider the Lease; (b) Tenant has no 
offsets or defenses against the full enforcement of the Lease by Landlord; (c) no free period of 
rent, rent credits, tenant improvement allowances, or other concessions have been granted to 
Tenant, which have not been received; and (d) Tenant.has not advanced any funds for or on 
behalf of Landlord for which Tenant has an outstanding right of deduction from, or set off 
against, future rem payments. 
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11. Landlord has no knowledge of any default by Tenant under the Lease or 
event or condition that, with the giving of notice or lapse of time, or both, would constitute a 
default by Tenant under the Lease. Landlord has received no notice of any assignment, 
mortgage, transfer or hypothecation by Tenant of the Lease or any interest therein or of a 
sublease of all or any portion of the Premises except as set forth in Schedule 3 attached hereto. 

12. The term "Airport Lessee" as used herein includes any successor or assign 

. of the Airport Lessee tinder the Airport Lease. 

Dated- 19 .. THE NEW YORK STATE DEPARTMENT 
OF TRANSPORTATION -

By: 
Name: 
Title: . 
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Schedule 1 

As of the date of this Certificate, the Lease (with any and all amendments, supplements, 
modifications anid extensions) is comprised of the following documents, which are attached 
hereto: - • 

{Landlord shall provide such documents and a description thereof.] 
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(Landlord shall describe exceptions if any exceptions exist to the certifications in 
Paragraph 10 of the Estoppel Certificate; and if none exists, the word "None" shall be 
inserted.) 
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ggh^dule 3 

Landlord has received no notice of any assignment, mortgage, transfer or hypothecation by 
Tenant of the Lease or any interest therein or of a sublease of all or any ponion of the.Premises, 

: except as set fonh below: 

[Landlord shall provide such notices, instruments or a description therof, or insert the 
word "None," as applicable.) ' 
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. EXHIBITS . . : 

: ONGOING CAPITAL IMPROVF.MFNT PROJECTS 

The projects listed below will be funded and completed by NYSDOT to the extent of available 
funds in accordance with Section 20.04 of the Lease. The Tenant has no responsibility for 
funding completion or closeout of the projects listed on Exhibit S.-

ESTIMATED TOTAL 
PROJECT COST 

FAA-AIP GRANT & NY$DOT 
EEC 

PROJECT DESCRIPTION 

S 1.20 Million 

$16.30 Million 

S 3.50 Million • 

$ 1.24 Million 

S 6.30 Million 

S 0.18 Million, 

$ 0.25 Million 

S 0.80 Million 

$ 2.62 Million 

3-36-0085-21-95 
PFC 

3-36-0085-19-94 
PFC . , 

3-36-0085-18-94 
3-36-0085-20-94 
3-36-0085-25-98 
PFC, 

3-36-0085-12-91 

3-36-0085-09-91 
PFC 

PFC 

3-36-0085-22-95 

3-36:0085-26-99 
3-36-0085-27-99 
PFC 

3-36-0085-23-96 
PFC 

PIN 8915.43 

PIN 8915.44 

- PIN 8915.42 

PIN8915.45 

• PIN 8915.66 

PIN 8915.55 

PIN 8915.64 

PIN 8915.71 

Part 107 Security Access 

Terminal Expansion • 

Runaway 16 Approach 
Protection (Phased) 

Master Plan Update/Part 150 
Study/Environmental . 
Assessment 

Southwest Fuel Farm 

Deicing.Study/SWPPP 

Relocation of Airfield 
Lighting Control Vault 
(Design Only) 

Runway 9/27/Overlay. 
(Design Only) 

North Cargo Apron Expansion 
Phase 11 

41037705.03 
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EXHIBIT! 

• • FA A GRANTS ASSIGNF.D TO TENANT 

The Landlord has no responsibility for funding completion or cioseout of the 
. projects listed on Exhibit T. 

FSTTMATED TOTAL FAA AlP GRANT& NYSDOT PRQJECT 
PROJECT COST PF£ PROJECT NO. DESCRIPTION 

S 4.50 Million 3-36-0085-24-97 
PEG 

PIN 8915.69 North Cargo Expansion 
Phase V 

$ 2.25 Million 3-36-0085-22-95 PIN 8915.64 Relocation , of Airfield 
Lighting Control Vault 
(Construction Only) 

$ 2.90 Million 

$ 7.20 Million 

3-36-0085-22-95 

.3-36-0085-26-99 
3-36-0085-27-99 

PFC 

PIN 8915.65 

PIN 8915.71 

Relocation of Taxiway C 

Runway 9/27 Overlay 
(Construction Only) 

T-1 
1 ofl 

41037702.04 





EXHIBIT V 

LANDFILL 

The Landfill is the premises described in pages V-2 through V-4, and is comprised of Areas A, 
B, C and D that are described in pages V-5 through V-12. 

The Landfill Hangar Area will be located within the premises described as Area A and Area B in 
pages V-5 through V-8. 
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JOANNE DARCY CRUM,-L.S. 
PROFESSIONAL LAND SURVEVOR ' 

Ini.rnational Airpon Mnp A/23/99 SHEET I OF 5 10 July 1999 
Landfill Perimeter • RpviKed 9/23/99 1 

A portion of the lands of the People of the Slate of New York recorded in Liber 1858 of Deeds at Page 
579 being a ponion of Parcel 1. 

All thai certain lot, piece or parcel of land lying sintate and being along Rec Road in the Town of New 
Windsor, County of Orange, Slate of New York bounded and described as follows: 

Commencing at an iron pin set in the ground 4/98 at the easterly comer of the lands leased to Anheuser 
Busch Co. (RE: Map I Parcel 1 by Dennis L. Mowers, L.S. dated June 5, 1987) and the nonhwesterly 
corner of lands now or formerly of Stewart Realty, Inc. 2470/117 (Re: Filed Map 6913); SAID PffS being 
ihr PnrNT OF BECnVNTNG of the lands herein described; thence leaving said pin on the following -
TWO (2) bearings and distances along the lands leased to the said Anheuser Busch Co. ; 

NORTH 80° 23* 36" WEST 239.98 FEET to a point; and 
NORTH 19° 56' 48" WEST 817.42 FEET to a twint; thence leaving said point 

NORTH 16° 28' 07^ EAST 83.65 FEET to a point on the southerly side of Rec Road; 
thence leaving said point on the following FOUR (4) bearings and disuryces along the southerly and . 
southeasterly side of the said Rec Road i 

SOUTH 69° 48'16" EAST 167.94 FEET to a oointi 
NORTH 65° 36' 51" EAST 285.27 FEET to a point; 
NORTH 29° 35' 54'^ EAST 215.51 FEET to a point: and 
NORTH 19° 12' 33" F.A.ST 344.52 FEET to a point on the southeasterly side thaeof; 

thence leaving said point; ^ 

NORTH 03° 41'18" EAST 147J2 FEET crossing the said Rec Road to a point at the 
southeasterly corner of the concrete pavement located on the remaining lands of the said People of the 
State of New York and being the most southerly corner of a parcel of land shown as "Excepted Parcel D" 
on maps prepared for Stewart International Airport by Joanne Darcy Crum, L.S. dated 4/24/98 being Map 
8/103/98 and dated 9/15/98 being Map B/103B/98; thence leaving said point 

NORTH 17° 50' 54" EAST 956.56 FEET along the said "Excepted Parcel D" being 
along the easterly side of the said concrete pavement to a point at the northeasterly corner of the said 
pavement; thence leaving said point 

SOUTH 71° 39' 56" EAST 16632 FEET to a point; thence leaving said point 

SOUTH 30° 52* 59" EAST 231.06 FEET crossing the said Rec Road to a point on the 
easterly side thereof; thence leaving said point on the following THREE (3) bearings and distances along 
the southeasterly side of the said Rec Road 

Continue 
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.<!irH>an Jnternolional Airport Map A/23/99 SHEET I OF S lOJuly 1999 
l.aniirill Perimeter ^ Rrvurd 9/23/V9 Fui;r 2 

NORTH 24° 10'or EAST : 230.48 FEET to a point; 
NORTH 40° 51'52" EAST 908.37 FEET to a point; and 
NORTH 43° 22'11" EAST 276.18 FEET lo a point on the easterly side thereof at the 

most northerly corner of the lands herein described; thence leaving said point 

SOUTH 05° 17'04" EAST 1290.0« FEET lo a point; thence leaving said point 

SOUTH 33° 24'22" WEST 1811J3 FEET to a "Balhey Marker" found s« in the 
ground; thence, leaving said found "Baihey Marker". 

SOUTH 43° 57' 53" WEST 781.19 raETto a "Bathev Marker" found set in'the 
ground; thence leaving said found "Bathey Marker" 

SOUTH 87° 44' 37" WEST 182J2_FEET along the lands now or formerly of the said 
Stewart Realty, Inci to the point or place of beginning containing 73.0198 Acres of Land be the same 
more or less according to a ,survey run in the field during 1998 & 1999 by Joanne Darcy Crum, L.S. 
49673 ofCobleskill, New York 12043. - ' 

All bearings based on True North at 74° 06' Meridian of W«l Longitude; RE; Map and Survey 
by Joanne Darcy Crum, L.S. for Stewart International Airport dated 4/24/98 being Map 8/103/98 and 
Map & Survey dated 9/15/98 being Map B/I03B/98. 

Excepting and reserving and subject to any and all rights and privileges granted to utility 
companies as the same may apply. 

Excepting and reserving, including and subject to any and all rights and privileges to the common 
use of Rec Road as the same may apply. 

Subject to use restrictions described in 185^579 as the same may appiyi 
Excepting and reserving and subject lo any and all rights and privileges to a right of way for 

ingress and egress to the "excepted parcels" as the same may apply. 
Including and subject to any and all rights and privileges granted to the United States of America 

or the Congress thereof during a National Emergency as the same may apply. 
Excepting and reserving any and all rights to air space as described in 1858/579 as the same may 

apply-
Excepting and reserving any and ail rights and privileges granted to the FAA as described in 

1858/579 as the same may apply. 
Excepting and reserving and subject to the use of Breunig Road, "A" Street and other existing 

streets for ingress and egress to buildings and areas retained Re: 1858/579 as the same may appiy. 
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Stetvart Inifrnaliiinal Airport Man A/23//99 SHEET I OF S 10 July 1999 
I nndnu Perimeii t Rrvised 9/23/y9 Paee J 

Excepting and reserving and subject to a sewer easement granted to the Town of New Windsor 
recorded in 2027/14 as the same may apply. 

Excepting and reserving and subject to any and all rights and privileges described in NYSDOT 
Map 1000 as the same rnay apply. 

Excepting and reserving and subject to any and ail rights and privileges to the Runway Safety 
Area (R.S.A.) and ihe Runway Protection Zone (R.P.Z.) as the same may apply. 

Excepting artd reserving and subject to any and all rights and privileges as described in Schedule 
B of Title Report No. WP981061 as the same may apply. 

All iron pins set in the ground being 5/8" X 30" steel rod with yellow cap tagged "J.D. Crum". 

V-4 
4ofl2 

.U0«2600-0l ' 



JOANNE DARCY CRUM, L.S. 
PROFESSIONAL LAND SURVTYOR 

Stewart Jniernalional Airport Map A/73/99 SHEET2 OF 5 JO July 1999 
LandntJ Area A Kevised 9/23/99 ^ : Pa££l 

All ihat'cenain lot; piece or parcel of land lying situale and being along Rec Road in the Town of New 
Windsor, County of Orange, State of New York bounded and described as follows: 

Commencing at a point at the southeasterly comer of the concrete pavement located on the 
remaining lands of the said People of the Bute of New York and being the most southerly comer of a 
parcel of land shown as "Excepted Parcel D" on maps prepared for Stewart International Airport by 
Joanne Darcy Crum, L.S. dated 4/24/98 being Map B/103/98 and dated 9/15/98 being Map B/I03B/98: 
SAID POINT being the POINT OF BEGINNING of the lands herein described; thence leaving said 

'point , , ' 

NORTH 17° SO' 54" EAST 956.56 MsE'f along the easterly side of the said concrete 
pavement to a point at the northeasterly corner thereof; thence leaving said point 

SOUTH 71° 39' 56" EAST 16632 FEET to a point: thence leaving said point 

SOUTH 30° 52' 59" EAST 231.06 FEET crossing the said Rec Road to a point on the 
southeasterly side, (hereof; thence leaving said point on the following THREE (3) bearings and disunccs 
along the southeasterly side of the said Rec Road and being along Landfill Area B 

SOUTH 24° 10' 01" WEST 332.47 FEET to a point: 
SOUTH 41 - 20' 22" WEST 670.72 FEET to a point; and 
NORTH 03° 41' 18" EAST 14732 FEET crossing the said Rec Road to the 

point or place of beginipng containing 5.6663 Acrea of Land be the same more or less according to a 
survey run in the field during 1998 & 1999 by Joanne Darcy Crum, L.S. 49673 ofCobleskill, New York 
12043. 

All bearings based on True North at 74° 06' Meridian of West Longitude; R£; Map and Survey 
by Joanne Darcy Crum, L.S. for Stewart International Airpon dated 4/24/98 being Map B/103/98 and 
Map & Survey dated 9/15/98 being Map B/I03B/98. 

continued. 
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Min/nrt Inlemational Airport Man A/23/99 fHEET 2 OF? JO July 1999 
Landnil Area A Rrvbed 9/23/99 

Excepting and reserving and subject to any and all rights and privileges granted to utility 
companies as the same may apply. 

Excepting and reserving, including and subject to any and all rights and privileges to the common 
use of Roc Road as the same may apply. . 

Subject to use restrictions described in 1858/579 as the same may apply. 

. Excepting and reserving and subject to any and all rights and privileges to a right of way for 
ingress and egress U) the "excepted parcels" as the same may apply.' 

• Including and subject to any and all rights and privileges granted to the United States of America 
or the Congress thereof during a National Emergency as the same may apply. 

Excepting and reserving any and all rights to air space as described in 1858/579 as the same may • 
apply- ' • / • 

Excepting and reserving any and all rights and privileges granted to the FAA as described in 
1858/579 as the same nwy apply. 

Excepting and reserving and subject to the use of Breunig Road, "A" Street and other existing 
streets for ingress and egress to buildings and areas retained Re: 1858/579 as the same may apply. 

Excepting a nd reserving and subject to a sewer easement granted to the Town of New Windsor 
recorded in 2027/14 as the same may applyl 

Excepting and reserving and subject to any and all rights and privileges described in NYSDOT 
Map 1000 as the same may apply. 

Excepting and reserving and subject to any and all rights and privileges as described in Schedule 
B of Title Report No. WP98I061 as the same may apply. 

All iron pins set in the ground beiiig 5/8" x 30" steel rod with yellow cap lagged "J.D. Cnim". 
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JOANNE DARGY CRUM, L.S. 
PROftssiONAL LAND SURVEYOR 

Stewart Internalional Airport Map A/23/99 SHEET3 OF 5 10 July 1999 

Lartiirill Area B Revisetl 9/23/99 Paee 1 

All that certain lot, piece or parcel of land lying situate and being on the southeasterly side of Rec Road in 
the Town of New Windsor, County of Orange, State ofNew York bounded and described as follows: 

Commencing at point on the southeasterly side of the said Rec Road at the westerly comer of the lands 
herein described, the most souiherly corner of LandHII Area A and the most northerly corner of Landfill 
Area D; SAID POINT being the POD^ OF BEGDVNTNG of the lands herein described; thence leaving 
said point on the following TAVO (2) bearings and distances along the southeasterly side of the said Rec 
Road and being along the said Landfill/krca A , . 

|MORTH41°?0'22"EAST 670.72 FEET to a point; and 
NORTH 24° 10' 01" EAST 332.47 FEET to a point on the southeasterly side thereof at 

the most northerly corner of the lands herein described and a westerly comer of Landfill Area C; thence 
leaving said point on the following FTVE (5) bearings and distances along the said Landfill Area C 

SOUTH 30° S2'59" EAST 168.94 FEET to a point: 
SOUTH 10° 45' 03" WEST 
SOUTH 30° 52' 59" EAST 

301.04 FEET to a point; 

SOUTH 20° 26' 14" VYEST 
420.00 FEET to a point; 

SOUTH 69° 33'46" EAST 
200.14 FEET to a point; and 

said Landfill Area C; thence leaving said point 

SOUTH 33° 24' 22" WEST 

250.00 FEET to a point at the most southerly corner of the 

95.84 FEET to a point at the southeasterly comer of the 
lands herein described and the most easterly corner of the said Landfill Area D; thence leaving said point 

NORTH 69° 33' 46" WEST 999.82 FEET to the point or pUce of beginning containing 
9.3855 Acres of Latid be the same more or less according to a survey run in the field during 1998 & 1999 
by Joanne Darcy Crum. L.S. 49673 of Cobleskill, New York 12043. 

All bearings based on True North at 74° 06" Meridian of West Longitude; R£: Map and Survey 
by Joanne Darcy Crum. L.S. for Stewart International Airport dated 4/24/98 being Map B/103/98 and 
Map & Survey dated 9/15/98 being Map B/I03B/98. 

continued 
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Stewart Iniernaiional Airport May A/23/99 SHEET3 OF 5 10 July /999. 
I.andrJI Area B Revisetl 9/23/99 ^ 

Excepting and reserving and subject to any and all rights and privileges granted to utility 
companies as the same may apply. 

Excepting and reserving, including and subject to any and all rights and privileges to the common 
use of Rec Road as the same may apply. 

Subject to use restrictions described in. 1858/579 as the same may apply. 

. Excepting and reserving and subject to any antl all rights and privileges to a tight of way for 
ingress and epess to the "excepted parcels" as the same may apply. 

Including and subject to any and all rights and privileges granted to the United Suies of America 
or the Congress thereof during a National Emergency as the same may apply. 

Excepting and reserving any and all rights to air space as described in 1858/579 as the same may 
apply. 

Excepting and reserving any and al| rights and privileges granted to the FAA as described in . 
1858/579 as the same may apply. 

Excepting and reserving and subject to the use of Breunig Road, "A" Street and other existing -
streets for ingress and egress to buildings and areas retained Re: 1858/579 as the same may apply. 

Excepting and reserving and subject to a sewer easement granted to the Town of New Windsor 
recorded in 2027/14 as the same may apply. 

Exciting and reserving and subject to any and all rights and privileges desaibed in NYSDOT 
Map 1000 as the same may apply. 

Excepting and reserving and subject to any and all rights and privileges as described in Schedule 
B of Title Report No. WP9gl06l as the same may apply. 

• All iron pins set in the ground being 5/8" x 30" steel rod with yellow cap tagged "J.D. Crura". 
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JOANNE DARCY CRUM, L.S. 
PROfESSioNAi. LAND SuRviyoR 

^.^nr, ,„,,rnoiio>^nl^irnr,r, Man A/23/99 4 OF5 ^ 10 July 1999 
l.andrai Area C Revised 9/23/99 Pa£eJ. 

All that cenaitt lot, piece or parcel of land lying situate and being along the southeasterly side of Rec" 
Road in the Town of New Windsor, County of Orange, Slate of New York bounded and described as 
follows: 

Comitiencing at a point on the southeasterly side of the said Rec Road at ^ easterly comer of Landfill 
Area A and the tnost northerly corner of Landfill Area B; said SAID POINT being the POINT OF 
BEGINNING of the lands herein described; thence leaving said point on the following THREE (3) 
bearings and distances along the southeasterly side of the said Rec Road 

NORTH 24° 10'01" EAST 230.48 FEETto a point; 
NORTH 40° 51' 52" EAST 90837 FEET to a txiint: and 
NORTH 43° 22'11" EAST. 276.18 FEETto a point on the southeasterly side thereof at 

the most northerly corner of the lands herein described; thence leaving said point 

SOUTH 05° 17' 04" EAST 1290.06 FEET to a point; thence leaving said point 

SOUTH 33° 24' 22" WEST 1065.49 FEET to a twim at the easterlv comer of Landfill 
Area B; thence leaving said point on the following FIVE (5) bearings and distances along the said 
Landfill Area B; 

. NORTH 69° 33' 46" WEST 250.00 FEET to a point: 
NORTH 20°26' 14" EAST 200.14 FEET to a point: 
NORTH 30° 82' 59" WEST 420.00 FEET to a point: 
NORTH 10° 4S' 03" EAST 301.04 FEET to a point: and 
NORTH 30° 52' S9" WEST 168.94 FEET to the point or place of beginning containirig 

28.8276 Acres of Land be the same more or less according to a survey run in the field during 1998 & 
1999 by Joanne Darcy Crum, L.S. 49673 of Cobleskill, New York 12043. 

All bearings based on True North at 74° 06'Meridian of We^ Longitude; RE: Map and Survey 
by Joanne Darcy Crum, L.S. for Stewart iniemationai Airport dated 4/24/98 being Map B/103/98 and 
Map & Survey dated 9/15/98 being Map B/103B/98. 

-continued 
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Siewarl International Airport Mao A/23/99 SHEET 4 OF S ;—10 July IP?9 
l.andnil Area C RevUed 9/23/99 ; ; PsiSj. 

Excepting and reserving and subject to any and all rights and privileges granted to utility 
companies as the same may apply. 

Excepting and reserving, including and subject to any and all rights and privileges to the common 
use of Rec Road as the same may apply. ' , . 

Subject to use restrictions described in 1858/579 as the same may apply. 

Excepting and reserving and subject to any and. all rights and privileges to a right of way Tor 
• ingress and egress 10 the "excepted parcels" as the same may apply. 

Including and subject to any and all rights and privileges granted to the Unit^ States of America 
or the Congress thereof during a National Emergency as the same may apply. 

Excepting and reserving any and all rights to air space as described in 1858/579 as the same may 
apply. .• : • , ^ 

Excepting and reserving any and all rights and privileges granted to the FAA as described in 
.1858/579 as the same may apply. . , 

Excepting and reserving and subject to the use of Breunig Road, "A" Street and other existing 
streets for ingress and egress to buildings and areas retained Re: 1858/579 as the same may apply. 

Excepting and reserving and subject to a sewer easemem granted to the Town of New Windsor 
recorded in 2027/14 as the same may apply. 

Excepting and reserving and subject to any and all rights and privileges described in NYSDOT 
Map 1000 as the same may apply. 

Excepting and reserving and subject to any and all rights and privileges to the Runway Safety 
Area (R.S.A.) and the Runway Proieciion Zone (R.P.Z.) as the same may apply. -

Excepting and reserving and subject to any and all rights and privileges as described in Schedule 
B of Title Report No. WP981061 as the same may apply. 

All iron pins set in the ground being 5/8" x 30" steel rod with yellow cap Ugged "J.D. Crum". 
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JOANNE DARCY CRUM, L.S. 
PROFESSIONAI. LAND SURVEV-QR • 

Stewart Internalional Airport Map A/23/99 SHEET5 OF5 lOJuiv 1999 
LandnilArea D Revised 9/23/99 Pajt I 

All thai certain lot, piece or parcel of land lying situate and being along the southeasterly side of Rec 
Road in the Town of New Windsor, County of Orange, State of New York bounded and described as 
follows: 

Commencing at an iron pin set in the ground 4/98 at the easterly comer of the lands leased to Anheuscr 
Busch Co. (RE: Map I Parcel I by Dennis L. Mowers, L.S. dated June 5, 1987) and the northwesterly 
corner of lands now or formerly of Stewart Realty, Inc. 2470/117 (Re: Filed Map 6913); SAID PtN being 
the POINT OF BEGINNING of the lands herein described; thence leaving said pin on the following 
TWO (2) bearings and distances along the lands leased to the said Anheuser Busch Co.; 

NORTH 80° 23' 36" WEST 239.98 FEET to a point: and 
NORTH 19° 56' 48" WEST 817.42 FEET to a point; thence leaving said point 

NORTH 16° 28' 07" EAST 83.68 FEET to a point on the southerly side of Rec Road; 
' Ihence leaving said poini on the following FOUR (4) bearings and distances along the southerly and 

southeasterly side of the said Rec Road 

SOUTH 6y 48'16" EAST 167.94 FEET to a point; 
NORTH 65° 36' 51" EAST 285.27 FEET to a point; 
NORTH 29° 35'54" EAST 215.51 FEET lb a point; and . 

-NORTH 19° 12' 33" EAST 344.52 FEET to a point on the southeasterly side thereof at 
the most northerly corner of the lands herein described, the most southerly comer of Landfill Area A and 
a westerly corner of Landfill Area B; thence leaving said point; 

SOUTH 69° 33' 46" EAST 999.82 FEET along the said Area B to a point at the 
southeasterly corner thereof and the most easterly corner of the lands herein described; thence leaving 
said point 

SOUTH 33° 24' 22" WEST 650.00 FEET to a "Bathev Marker" found set in the ground: 
Ihence leaving said fotind -Bathey Marker" 

SOUTH 43° 57' 53" WEST 781.19 FEET to a "Bathev Marker" found set in the 
ground; thence leaving said found "Bathey Marker" 

SOUTH 87° 44' 37" WEST 182J2 FEET along the lands now or formerly of the said 
Stewart Realty, Inc. to the point or place of beginning containing 29.1404 Acres of Land be the same 
more or less according to a survey run in the field during 1998 & 1999 by Joanne Darcy Crum, L.S. 
49673 ofCobleskill, New York 12043. 

_ ^ - . "COhtihUed ~ ^ 

45 WEST MAIN STREET . • COBI-ESKILI., NEW YORK 12043 
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SiPwartlnfrnalionalAirpon Map A/73/99 SHEETS OF 5 
! nnHmi Area D Revised 9/23/99 

JO July] 999 
Pope 2 

All bearings based on True North at 74° 06' Meridiart of West Longitude; RE: Map and Survey 
by Joanne Darcy Crum. L.S. for Stewart International Airport dated 4/24/98 being Map B/103/98 and 
Map & Survey dated 9/15/98 being Map B/103B/98. 

Excepting and reserving and subject to any and all rights and privileges Ranted to utility 
companies as the same may apply. 

Excepting arid reserving, including and subject to any and all rights and privileges to the common 
use of Rec Road as the same may apply. 

Subject to use restrictions described in 1858/579 as the same may apply. 

Excepting and reserving and subject to any and all rights and privileges to a right of way for 
ingress and egress to the "excepted parcels" as the same may apply.. 

Including and subject to any and all rights and privileges granted to the United Sutes of America 
or the Congress thereof during a National Emergency as the same may apply. 

apply. 
Excepting and reserving ariy and all rights to air space as described in 1858/579 as the same ntay 

Excepting and reserving any and all rights and privileges granted to the FAA as described in 
1858/579 as the same may apply. 

Excepting and reserving and subject to the use of Breunig Road, "A" Street and other existing 
streets for ingress and egress to buildings and areas retained Re: 1858/579 as the same may apply. 

Excepting and reserving and subject to a sewer easement granted to the Town of New Windsor 
recorded in 2027/14 as the same may apply. 

Excepting.itid reserving and subject to any and all rights and privileges described in NYSDOT 
Map 1000 as the same may apply. 

Excepting and reserving and subject to any and all rights and privileges as described in Schedule 
B of Title Report No. WP981061, as the same may apply. 

All iron pins set in the ground being 5/8" x 30" steel rod with yellow cap ugged "J.D. Crum". 
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. • EXHIBIT W 

OBLIGATrnN'^ UNDER EXCEPTED EXISTING AGREEMENTS ' 
NOT ASSUMED RV TENANT 

Landlord does not assign and Tenant does not assume the following obligations of Landlord 
under the following Excepted Existing Agreements: 

1 Lease between Landlord and Metal Container Corporation, dated as of December 3, 
1987: 

•. (a) Landlord's obligation under Section 2.2 of said lease to pay to Tenant all costs of 
- the removal and/or relocation of natural gas and electrical facilities. 

(b) Landlord's obligation under Section 2.6 of said lease to pay to Tenant all costs of 
the removal of general coiutruction rubbish. 

. (c) Landlord's obligation under Section 2.7 of said lease to remove or decommission 
the ten (10) imderground fiael storage tanks at the underground fuel storage depot 
adjacent to the Premises. 

(d) Landlord's obligations under Section 2.7.1 of isaid lease and Exhibit C and Exhibit 
D to said lease. 

(e) Landlord's obligation under Section 3.17 of said lease to provide and install, at 
Landlord's expense, a concrete pipe and to perform ditch grading. 

(f) Landlord's obligations under Section 10.1, Section 10.2, and Section 10.3 of said 
lease and Exhibit F to said lease. 

2. Lease between Landlord and AT&T Communications, Inc., dated October 8. 1992: 

Any liability arising from Landlord's representatibn in Section 5.1 of said lease that, to its 
knowledge, the premises under said lease are free of any adverse environmental 
conditions and no part of the leased premises (i) lies in a flood hazard area, (ii) 
constitutes a fresh water wetland, or (iii) is within 100 feet of a fresh water wetland. 

3. Lease between Landlord and Cargex Newburgh Limited Partnership, dated March 26, 
1998: 

(a) Landlo^'s obligations under Section 6.11.10 and Section 5,8 of said lease. 

(b) Any liability that may result if Landlord breaches its obligation imder Section 
12.4 of said lease to provide to the lessee under ̂ d lease, thirty (30) days notice 
of the assignment of said lease to Tenant 

4. Lease between Landlord and Fleet Bank of New York, dated June 3, 1993; 

(a) Any obligations arising firom Landlord's representation in Section 5.8 of said 
lease, as. provided in said Section. 

(b) . Landlord's obligation under Section 4.3.1 of said lease. 

5. Agreement for Airline Service and Terminal Expansion Project Management Services at 
Stewart International.Airport between Landlord and American Airlines, Inc., dated 
November 24,1993: 

Landlord's obligations under Section 3.6, Section 3.6.1, Section 3.6.2 and Section 5.1 of 
said agreement. , ^ . - - - = ; - • 

6. Lease between Landlord and Federal Express Corporation, dated November 18, 1996, 
covering space in Building 404; 

(a) Any liability arising fix>m Landlord's representatioii and warranty in Section 3.3 
of said lease. 

(b) Any liability that may result if Landlord breaches its obligation under Section 
15.2 of said lease to provide to the lessee urtder said lease, thirty (30) days written 
notice of the assignment of said lease to Tenant. 
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7. Lease between Landlord and The Grand Union Company, dated January 19, 1987: 

Any liability that may result from a breach of Section 12.1 of said lease by Landlord, 
arising from (i) Landlord's assigiunent of said lease to tenant, or (ii) Landlord's selling or 
encumbering the premises under said lease, 

'8. • Lease between Landlord and Joseph D. Morris and Robert Morris, dated September 18, 
1985: . . . • ; . 

•Any liability.that may result from a breach of Section 12.1, of said lease by Landlord, 
arising from (i) Landlord's assignment of said lease to Tenant; or (ii) Landlord's selling or 
encumbering.the premises under said lease. 

9. Lease between Landlord and Federal Express Corporation, dated November 15, 1996, 
covering space in Building 2290; 

Any liability that may result if Landlord breaches its obligation under Section 16.2 of 
said lease to provide to the lessee under s^d lease, thirty (30) days wrineii notice of the 
assignment of said le^e to Tenant. 

10. Lease between Landlord and ABX Air, Inc., d/b/a Airborne Express, dated March, 1998: 

Any liability that may result if Landlord breaches its'obligation under Section 16.2 of 
said lease to provide to the lessee under said lease, thirty (30) days written notice of the 
assignment of said lease to Tenant 

11. Lease between Landlord and Al Hendricks commencing on February 1,1999: 

Landlord's obligation under Section 4.2 of said lease to reimburse tenant for the cost of 
materials and services'incurred by the tenant in connection with the completion of 
Landlord's approved iinprovementa. 

12. Lease between Landlord and Atlantic Leased,Properties, Inc. dated September 8, 1995: 

Landlord's obligations under Section 4.1.2 of said lease. 

13. Lease between Landlord and Rifton Enterprises, Inc. dated October 15,1996: 

Landlord's obligations under Section 5.8 and Section 5.9 of said lease. 

14. Lease between Landlord and Orange-Ulster Boces Hudson Valley Career Academy dated 
April?, 1997: 

Landlord's obligation under 4.1.2 of said lease. 

15. Lease between Landlord and AMR Airline Services Corporation for the Southwest Fuel 
Farm dated January 1,1997: 

Landlord's obligation under Section 5.7 of the lease to cleanup, at Landlord's expense, 
any product spills or discharges and to correct any Environmental Conditions (as such 
term is defined in the lease) which are caused solely by Landlord. 

, [ 6i—Lease between Landlord and-AMR Airline Services Corporation.for the.Northwest.Fuel. 
Farm dated February 19,1998: 

Landlord's obligation under Section 5.7 of the lease to cleanup, at Landlord's expense, 
any product spills or discharges and to corrwt any Environmental Conditions (as such 
termis defined inthelease)whicha« causedsolelybyLandlord. 

- . -: - 17. ~ Lease between Landlord and Newburgh Enlarged School City District dated August 7; 
1998: - : 

Landlord's obligations under Section 4.4 and Section 7.3 of the lease. 

18. Lease between Landlord and AMR Services Corporation dated May 14, 1993: 

Landlord's obligation under Section 20.4 of said lease to be responsible for and assume . 
the cost of cleanup or removal of Hazardous Materials (as such term is defined in said 
lease) contained in the structure or infrastructure on the leased premises, provided that 
such Hazardous Materials was not caused by the tenant under the lease. 
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19. Obligations and liabilities (including all claims, demands, penalties, damages, losses, 
. fines, suits or expenses incurred in connection therewith, collectively "Liabilities")-

incurred as a result of any inaccurate or misleading representation made by Landlord in 
an Existing Agreement (including absolute representations and with respect to those 
representations qualified to Landlord's knowledge or the best of Landlord's knowledge " 
then only if Landlord knowingly made an inaccurate or misleading representation), 
including any inaccurate or misleading representatiorw regarding the environmental 
condition of premises demised. 

20 Letter of Understanding between Landlord and American Airlines dated December 16, 
1997; 

(a) • Landlord's obligation under Section B of said agreement to provide (i) concrete 
floor and exterior block walls complete with window and door units at the 
concourse operational space, and (ii) central fire protection system, fire alarm 
system and HVAC system. 

(b) Landlord's obligations under Section C of said agreement. 

21. - Letter bfUnderstanding between Landlord and Midway Airlines Corporation dated 
December 16, 1997: 

(a) . Landlord's obligation under Section B of said agreement to provide (i) concrete 
floor and exterior block walls complete with window and door units at the 
concourse operational space, and (li) central fire protection system, fire alarm 
system and HVAC system. 

(b) . Landlord's obligations under Section C of said agreement. 

22. Letter of Understanding between Landlord and'Allegheny Airlines, Inc., d/bya/ 
USAirways Express dated December 16, 1997: 

(a) Landlord's obligation under Section B of said agreement to provide (i) concrete 
floor and exterior block walls complete with window and door units at the 
concourse operational space, and (li) central fire protection system, fire alarm 
system and HVAC system. 

(b) Landlord's obligations under Section C of said agreement. 

23. Letter of Understanding between Landlord and Rifton Enterprises, Inc. dated March 12, 
1999: 

Landlord's obligation under Section 24(f) of said agreement. 

24. Lease between Landlord and American Express Company dated May 21, 1987: 

Landlord's obligations under Section 20.02 of said lease.-

25. FBO Agreerheht between Landlord and AMR' Airline Services Corporation dated January 
1, 1997: 

' The obligations of Landlord (a) under'Sectibh 4. L3 of said agreement to.rebate %21,9W 
in rent during-the first year of the term of the agreement (b)underSection 4.1.3 ofsaid 
agreement to reduce the monthly rent paid prior to the Commencement Date by $900, 
and (c) under Section 7.7 of said agreement. 

26. Lease between Landlord and the United States of America dated September 2,1997: 

Lwdlord's obligatiori under Sections 33 and 34 of said lease with respect to PCBs and 
• - .ACMs present on the demised premised on or prior to the Commencement Date. 

27. Lease numberPTFA05-99-L-15771 between the Stewart International Airport 
("Stewart'O and the United States of America dated August 20, 1999: 

Stewart's obligations under Section 6 of said lease with respect to Baseline 
Environmental Conditions. 

28. Lease number DTPA05-99-L-15772 between Stewart and the United States of America 
dated August 20, 1999: 
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Stewart's obligations under Section 6 of said lease with respect to Baseline 
Environmental Conditions. 

29. Lease number DTFA05-99-L-15773 between Stewart and the United States of America . 
dated August 20, 1999: , 

• Stewart's obligations under Section 6 of said lease with respect to Baseline 
Environmental Conditions. 

30. Lease number DTFA05-99-L-15774 between Stewart and the United States of America 
dated August 20, 1999:-

Stewan's obligations imder Section 6 of said lease with respect to Baseline 
• Environmental Conditions. 

31. Lease number DTFA05-99-L-15775 between Stewart and the United States of America' 
dated August 20, 1999;.' 

Stewart's obligations under Section 6 of said lease with respect to Baseline 
Environmental Conditions. . . ' • 

32. Lease number DTFA05-99-L-15776 between Stewart and the United Statiw of America, 
dated Augiist 20,1999: 

Stewart's obligations under Section 6 of said lease with respect to Baseline 
Environmental Conditions. 

33. Lease number DTFA05-99-L-15777 between Stewart and the United States of America 
dated August 20, 1999: 

Stewart's obligations under Section 6 of said lease with respect to Baseline 
Environmental Conditions. 

34. Liabilities incurred as a result of aiiy inaccuiate or misleading representation made by 
Landlord in any Existing Agreement (including absolute representations and those 
qualified to Landlord's Imowledge or the best of Landlord's lonowledge), including, but 
not limited to, warranties, covenants and representations regarding (i) the absence on or 
prior to the Commencement Date of adverse environmental conditions and hazardous 
substances at the Premises, and (ii) the location of such premises away from flood hazard 
areas or wetlands areas or a specified proximity to same on or prior to the 
Commencement Date. ./• • • . ' -

35. Obligations, if any, of Landlord in any Existing Agreement, including Liabilities incurred 
in connection therewi^ to (!) assume responsibility for environmental litigation or other 
environmental obligations or Liabilities arising in connection with Baseline 
Enviroiunental Conditions at the prerhi^ demised by such Existing Agreement, 
including but not limited to litigation arising as a consequence of proposed expansion by 
a tenant and (ii) test, clean-up or monitor in cotmection with Baseline Environmental 
Conditions at such preinises. ' , 

,.36.__Liabilities mcurTed.as a result .of.any-inaccijrate of.misleading representatioh made.by- -

37. 

Landlord (including absolute representations and those qualified to Landlord's knowledge 
or the best of Landlord's knowl^ge) regarding raaintenance and repair performed or 
required to be performed by Landlord,prior to the Commencement Date, including, but 
not limited to warranties, covenants and representations made by Landlord in any 
Existing Agreement regarding thf compliance of such maintenance and repair with all 
applicable legal and industrial standards. _ i 

Liabilities incurred in connecticn wim any failure by Landloni to transfer to Tenant its 
interest in an Existing Agreement in accordance with the terms of stich Existing 
Agreement. 

38. Subject to paragraph no.l of this Exhibit W,'any obligation of Landlord to indemnify or 
reimburse any tenant for exp^es incurred by such tenant, including, but not limited to, 
expenses incurred in connection with (i) removal of rubbish existing prior to the 
Coirunencement Date, (ii) removal of natural gas and electrical facilities existing prior to 
the Commencement Date, (iii).removal or decommissioning of underground storage 
tariks adjacent to the premises demised existing prior to the Commecement Date and (iv) 
construction of access roads. 
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EXHIBIT X 

AL£ ' 

The ALP as of the date of this Lease is the ALP dated September, 1998, attached hereto. 
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EXHIBIT Y 

FORM OF AMEI^MENT QF lgA3F, 

AMENDMENT OF LEASE 

This Amendment of Lease is made as of [Insert the date as of 
which Tenant assumes all obligations'with respect to the Additionai Premises as set forth in 
Section 2.02 of the Lease.], between the State of New York, acting by and through the New 
York State Department of Transportation ("Landlord"), having an office at the New York State 
Depanment of Transportation, 1220 Washington Avenue, Albany, New York 12232-0414, Attn: 
Director of Passenger Transportation, and SWF Airport Acquisition, Inc. ("Tenant"), a Delaware 
corporation, having an office at Stewart International Airport, 1035 First Street, New Windsor, 

• New York 12553, Attn: Managing Director. 

. :^ilNESSE-IH: 

, WHEREAS: 

. A. Landlord and Tenant entered into that certain Agreement of Lease, dated as of 
^ , with respect to premises known as Stewart International Airport and located 
in Orange County, New York, as more particularly described therein, a memorandum of which, 
dated as of - . was recorded in the Orange County Clerk's Office in Liber 

at page [add appropriate reference to amendinent(s) if any](the "Lease"). 

.8. Landlord and Tenant mutually desire to amend the Lease subject to and in accordance 
with the following terms and conditions. 

NOW, THEREFORE, in consideration of the premises and other good and valuable 
consideration, the receipt and sufficiency pf which are hereby acknowledged. Landlord and 
Tenant agree as follows: 

1. All capitalized terms used herein and not defined herein shall have the respective - • 
meanings given to such terms in the Lease. 

2. Effective as of the date hereof, the parcels of land described iri Exhibit A and all 
easements and other rights pertaining thereto and the Improvements thereon (the "Additional 
Premises"), shall be added to the Premises. 

3. Tenant accepts the Additional Premises in "as is, where is" condition as of _ 
[Insert the date as of which Tenant assumes all obligations with respect to the Additionai 
Premises in accordance with Section 2.02 of the Lease.i 

4. Tenant assumes all obligations of Landlord under all Existing Agreements affecting 
the Additional Preihises as of . (Insert the date as of which Tenant assumes aii 
obligations with respect to the Additionai Premises in accordance with Section 2.02 of the 
Lease.) 

5. The Additional Premises shall be subject to all ofthe terms of the Lease, except as , 
otherwise expressly set forth in this Amendment of Lease. 

6. Tenant shall pay Rental as it relates to the Additional Premises fiom the date of this 
Amendment of Lease to the expiration or earlier termination of the Lease, in accordance with the 
terms of the Lease. ^ 

7. This Amendment of Lease shall be effective only when executed by Landlord and 
Tenant and approved by the Attorney General, the Comptroller and, if necessary, the FAA. 

8. This Amendment of Lease shall be governed by and construed in accordance with the 
laws of NYS without regard to conflicts of laws principles. 

9. As amended hereby, all ternis, covenanu and conditions of the Lease are and shall . 
remain in force and effect, and are hereby ratified and confirmed in all respects. 
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10. All capitalized terms used hereunder and not defined herein shall have the meanings-
given to such terms in the Lease. • " 

11. Except as otherwise provided in the Lease as hereby modified, the covenants, 
agreements, terms and conditions contained in this Amendment of Lease shall bind and inure to 
the benefit of the parties hereto and their respective successors and assigns. 

12. This Amendment of Lease may not be changed orally, but only by an agreement in 
• writing executed by Landlord and Tenant. 
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Amendment of 
Lease as of the day and year first above written. 

LANDLORD: . 

THE STATE OF NEW YORK, 
acting by and through the New York State 
Department of Transportation 

By:_ 
Name: 
Title: 

TENANT: 

SWF AIRPORT ACQUISITION, INC. 

By:^ 
Name: 
Title:; 

STATE OF NEW YORK .) 

) ss.: 

COUNTY OF NEW YORK ) 

day of_ . in the year. . before me, the undersigned, personally , On the . 
appeared personally known to me or proved to me on the bwis of 
satisfactory evidence to be the individual whose name is stibscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity as ^ 
of the Department of Transportation of the State of New York, and that by his/her signature on 
the instrument, the Department of Transportation of the Smte of New Yozk. executed the 
instrument. 

Notary Public 

STATE OF NEW YORK ) 

• ) ss.: 

COUNTY OF NEW YOPJC ) ; 

.day of_ , in the year. . before me, the undersigned, personally On the . 
apt)eare5~ _, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity as. 
of SWF. Airport Acquisition, Inc., and that by his/her signature on the instrument, SWF Airport 
Acquisition, Inc., executed the instrument. 

Notary Public 
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FORM OF MEMORANDUM OF AMENDMENT OF I.FA.SE 

MEMORANDUM OF AMENDMENT OF LEASE 

between 

THE STATE OF NEW YORK, ' 

acting by and through 

the New York State Department of Transportation 

as Landlord, 

and 

SWF AIRPORT ACQUISITION, INC., 

as Tenant 

County f Orange 

Record and Return to: 

Rosenman & Colin LLP . 
575 Madison Avenue 
New Yoric, New Yoiicl 0022 
Attention: Lawrence D. Eisenberg, Esq. 
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MEMORANDUM OF AMENDMENT OF LEASE 

This Membrardum of Amendment of Lease (this "Memorandum") is made and recorded 
pursuant to Section 291-c of the Real Property Law "of the State of New York. The Amendment 
of Lease is referred to herein as the "Amendment of Lease." All capitalized terms used herein 
and not defined herein shall have the respective meanings given to such terms in the Amendment 
of Lease. 

LANDLORD; The State of New York, acting by and throu^ the New York State 
Department of Transportation, having an address at; 

The New York State Department of Transportatiori, 
1220 Washington Avenue, 
Albany, New York 12232-0414, 

: Atm; Director of Passenger Transportation. * 

TENANT; SWF Airport Acquisition Inc., a Delaware corporation, having an address 
at; 

Stewart Intemational Airport, 
Airport Administration, 
1035 First Streef 
New Windsor, New York 12553, 
Atm; Managing Director. 

DATE OF 
EXECUTION 
OFTHE -
AMENDMENT 
OF LEASE; As of 

DESCRIPTION OF 
THE ADDITIONAL 
PREMISES IN 
THE FORM 
CONTAINED IN 
THE AMENDMENT 
OF LEASE: The Additional Premises are the parcels of land described in Exhibit A and 

all easements and other rights pertaining thereto and the Irhprovements 
thereon. 

-THE-TERMOF-
THE LEASE WITH 
' RESPECT TOTHE" 

ADDITIONAL 
PREMISES: The Additional Premises are leased for a term commencing on the date 

hereof and ending on the Expiration Date. 

this Memorandum has been executed by Landlord and Tenant solely for the purpose of 
recordation and giving notice of the Amendment of Lease and is siibject in its entirety to the 
terms, covenants and conditions contained thn-ein. 
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IN WITNESS WHEREOF, this Memorandum has been executed as of 

LANDLORD; 

THE STATE OF NEW YORK, 
acting by and through the New York State 
Depanment ofTransponation 

By:_ 
Name: 
Title: 

TENANT: 

SWF.AIRPORT ACQUISITION, INC. 

By: 
Name: 
Title: 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

On the • - day of ^ in the year • before me, the undersigned, personally 
appeared _'' . personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity as ^ 
of the Department of Transportation of the State of New York, and that by his/her signature on 
the instrument, the Department of Transportation of the State of New York executed the 
instrument. 

Notary Public -

STATE'OF NEW YORK ) . 
) ss.: 

COUNTY OF NEW YORK ) 

-On the '"" " day "of in the year before me, the undersigned, personally 
appeared - . personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity as 
of SWF Airport Acquisition, Inc., and that by his/her signature on the instrument, SWF Airport 
Acquisition, Inc., executed the instrument. 

Notary Public 
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AMENDED AND RESTATED AGREEMENT OF LEASE 

between 

THE STATE OF NEW YORK, 

acting by and through 

the New York State Department of Transportation, 

Landlord, 

and 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, 

Tenant. 

Premises 

Stewart International Airport 
Orange County 

New York 

As of November 1, 2007 
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THIS AMENDED AND RESTATED AGREEMENT OF LEASE, made as of 
November 1, 2007, between the STATE OF NEW YORK ('WKS") acting by and through the 
New York State Department of Transportation (^'Landlord"), having an office at the New York 
State Department of Transportation, 50 Wolf Road, Albany, New York 12232, Attn: Director, 
Office of Integrated Modal Services, and THE PORT AUTHORITY OF NEW YORK AND 
NEW JERSEY (""Tenant"), a body corporate and politic, created by compact between the States 
of New York and New Jersey with the consent ofthe Congress ofthe United States of America, 
having an office at 225 Park Avenue South, New York, New York 10003. 

WITNESSETH THAT: 

WHEREAS: 

A. Landlord and SWF Airport Acquisition, Inc. ("SfVFAA") entered into that certain 
Agreement of Lease, dated as of September 24, 1999, with respect to premises known as Stewart 
International Airport ("Airport", as hereinafter defined) and located in Orange County, New 
York, as more particularly described therein, identified as contract L10263R, a memorandum of 
which, dated as of March 30, 2000, was recorded in the Orange County Clerk's Office in Liber 
5271 at page 123 (the ''2000 Lease"); and 

B. SWFAA, as Seller, National Express Corporation, as Shareholder, and the Tenant, 
as Buyer, entered into an Asset Purchase Agreement, dated July 17, 2007 (the "APA"), pursuant 
to which SWFAA would sell to Tenant certain of Seller's assets related to the operation ofthe 
Airport, including the 2000 Lease; and 

C. The 2000 Lease was assigned to Tenant with the Landlord's consent pursuant to 
an agreement entitled Assignment, Assumption and Consent ("Assignment") between and 
among the Landlord, the Tenant and SWFAA, dated October 30, 2007, and supplemented and 
amended pursuant to an agreement entitled "Lease Amendment No. 1" (the "2000 Lease 
Amendment") between the Tenant and the Landlord, dated October 31, 2007. The 2000 Lease 
Amendment provided that the parties would execute a further lease amendment which would 
take the form of an Amended and Restated Lease and, accordingly, the parties are entering into 
this Amended and Restated Agreement of Lease which restates and supercedes the 2000 Lease 
and the 2000 Lease Amendment; and 

D. The Tenant is a municipal corporate instrumentality and political subdivision of 
the States of New York and New Jersey, created and existing by virtue ofthe Compact of April 
30, 1921, pursuant to which the two States established the Port of New York Authority, renamed 
thePort Authority ofNew York and New Jersey, effective July 1, 1972, and the Port of New 
York District (the "Port District") is comprised of about 1,500 square miles in both States, 
centering about New York Harbor, including the Cities of New York and Yonkers in New York 
State, the Cities of Newark, Jersey City, Bayonne, Hoboken and Elizabeth in the State of New 
Jersey, and over 200 municipalities, including all or part of seventeen counties, in the two States; 
and 
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E. The purpose ofthe States of New York and New Jersey in establishing the Port 
Authority was to provide transportation, terminal and other facilities of commerce within the 
Port District, among other things, and for such purpose the States have from time to lime 
authorized specific transportation and terminal facilities and facilities of commerce and 
economic development, and have given the Tenant the power to issue bonds, notes or other 
obligations in connection with capital improvements, to establish charges for the use ofsuch 
facilities and, in connection with specific facilities, to acquire real and personal property by 
condemnation or the exercise ofthe right of eminent domain or otherwise; and 

F. Exclusive ofthe Airport, the Tenant owns or operates four airports and a 
commercial heliport to serve the Port District, and in 2007, John F. Kennedy International 
Airport, LaGuardia Airport and Newark Liberty Intemafional Airport together handled 
approximately 109 million passengers; and 

G. In addition to the aforementioned airports, the Tenant operates other facilities. 
The Tenant's World Trade Center was destroyed in the September 11, 2001 terrorist attacks, 
which also damaged components ofthe Hudson Tubes Facility. The Tenant's other facilities 
include two tunnels, four bridges between the States of New York and New Jersey, a bus 
terminal, the Trans-Hudson ferry service, the Newark Legal and Communications Center, six 
marine terminals, two waterfi-ont development facilities, the Oak Point Rail Freight Link, four 
industrial development facilities, a resource recovery facility and certain regional development 
facilities, in the Port District; and 

H. In 1967, legislation was passed by the State of New York authorizing the Tenant 
to establish one air terminal in the State of New York and one air terminal in the State of New 
Jersey outside ofthe Port District, with the site to be approved by the Governor ofthe State in 
which such terminal is to be located (L, 1967, c. 717, Sections 103 and 104, codified at N.Y. 
Unconsol. Laws Sec. 6631, note), and concurrent legislation was passed on May 3, 2007 by the 
State of New Jersey (P.L. 2007, c. 75). Such legislation provides that all provisions of N.Y. 
Unconsol. Laws Sections 6631 through 6647 ofthe State of New York, and corresponding 
statutes in the State of New Jersey, governing the Tenant ("Air Terminals statutes") shall be 
applicable to the "effectuation, establishment, acquisition, construction, rehabilitation, 
improvement, maintenance and operation ofthe said air terminal as though it had been expressly 
mentioned and authorized therein". The Air Terminals statutes define "air terminals" in part as 

"developments consisting of runways, hangars, control towers, ramps, wharves, 
bulkheads, buildings, structures, parking areas, improvements, facilities or other 
real property necessary, convenient or desirable for the landing, taking off 
accommodation and servicing of aircraft of all types, including but not limited to 
airplanes, airships, dirigibles, helicopters, gliders, amphibians, seaplanes, or other 
contrivance now or hereafter used for the navigation of or flight in air or space, 
operated by carriers engaged in the transportation of passengers or cargo or for 
the loading, unloading, interchange or transfer ofsuch passengers or their 
baggage, or such cargo, or otherwise for the accommodation, use or convenience 
ofsuch passengers, or such carriers or their employees (facilities and 
accommodations at sites removed from landing fields and other landing areas, 
however, except as otherwise provided in this section, to be limited to ticket 
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stations and passenger stations for air passengers, to express and freight stations 
for air express and air freight, and to beacons and other aids to air navigation), or 
for the landing, taking off, accommodation and servicing of aircraft owned or 
operated by persons other than carriers..." 

and "Air terminal purposes" as "the effectuation, establishment, acquisition, construction, 
rehabilitation, improvement, maintenance or operation of air terminals owned, leased or operated 
by the Port Authority of New York and New Jersey (including airports operated under revocable 
permits) or operated by others pursuant to agreements with the Port Authority." The Air 
Terminals statutes provide further that "no agency or commission of either state shall have 
jurisdiction over any terminals under the control ofthe Port Authority, and all details of 
financing, construction, leasing, charges, rates, tolls, contracts and the operation of air terminals 
owned or controlled by the Port Authority shall be within its sole discretion and its decision in 
cormection with any and all matters conceming such air terminals shall be controlling and 
conclusive." N.Y. Unconsol. Laws Sec. 6640; and 

I. The Board of Commissioners ofthe Tenant has authorized several actions in 
connection with the Airport, described generally as follows: at the November 16, 2006 meeting, 
such Board authorized a review ofthe Airport as an opportunity to expand regional airport 
capacity; at the December 14, 2006 meeting, the Board approved the Tenant's Ten Year Capital 
Plan (2007-2016) which includes $150 million for the development of a fourth passenger airport; 
at the January 25, 2007 meeting, the Board authorized the agency to enter into an asset purchase 
agreement to acquire the Lease and other Airport assets and to enter into an interim management 
agreement, with a qualified third-party airport operator, to operate the Airport; at the July 27, 
2007 meeting, the Board certified the Airport as an additional facility ofthe Tenant (which is the 
sole facility that qualifies as the "fourth passenger airport" referenced in the Ten Year Capital 
Plan, described above) and authorized the issuance of a series ofthe Tenant's consolidated bonds 
for purposes which include capital expenditures in connection with the Airport; and at the 
September 20, 2007 Board meeting, the Board authorized the Tenant (1) to expend funds in the 
amount of $17.1 million for projects at the Airport that are expected to receive funding under the 
Airport Improvement Program ofthe Federal Aviation Administration ("FAA"), and for two 
projects that will improve access to the Airport and alleviate the shortage of on-airport parking 
and (2) to enter into an amendment to the APA, between the Tenant and SWFAA, pursuant to 
which the Tenant will expend a portion of the $17.1 million; and 

J. The Tenant carries insurance, requires insurance to be carried (if available), or 
utilizes self-insurance retentions on or in connecfion with its facilifies to protect against direct 
physical loss or damage and resulting loss of revenue and against liability. Such insurance is in 
such amounts as the Tenant deems appropriate, considering self-insured retentions, exceptions, 
or exclusions of portions of facilities, and the scope of insurable hazards. In providing for 
uninsured potential losses, the Tenant administers its self-insurance program by applicafions 
from a Consolidated Bond Reserve Fund (which Consolidated Bond Reserve Fund is described 
in Official Statements issued in cormecfion with the Tenant's consolidated bonds), and provides 
for losses by charging operating expenses as liabilities are incurred; and 

K. The consent by the Landlord to the Assignment from SWFAA to the Tenant, 
approved by the FAA, ended the Airport's participation in the privafization program effectuated 



SWF Lease 

by 49 U.S.C. 47134 and the regulations promulgated thereunder (^'Federal Privatization Pilot 
Program") and, together with the actions ofthe Tenant and the effectiveness ofthe 2000 Lease 
Amendment, constitute the Airport as "the fourth passenger airport" and an Air Terminal under 
the jurisdiction and control ofthe Tenant; and 

L. By letter dated October 12, 2007, Governor Eliot Spitzer ofthe State of New 
York approved the Airport to be a facility under the jurisdiction and control ofthe Tenant 
pursuant to authority granted to him under Chapter 717, Section 103 ofthe Laws of 1967 (N.Y. 
Unconsol. Laws Sec. 6631, Note). 

NOW, THEREFORE, for and in consideration ofthe rents, covenants and 
mutual agreements hereinafter contained, it is hereby mutually covenanted and agreed by and 
between the parties hereto that this Amended and Restated Agreement of Lease is made upon the 
agreements, terms, covenants and conditions hereinafter set forth. 

ARTICLE 1 - DEFINITIONS 

Section 1.01. The terms defined in this Article 1 shall, for all purposes of this 
Lease and all agreements supplemental hereto, have the meanings herein specified. 

"Accounting Principles" shall mean generally accepted accounting principles in 
the United States of America ("US"), consistently applied. 

"Additional Rent" shall mean, collecfively, payments of all sums other than 
Percentage Rent (hereinafter defined) as shall become due and payable by Tenant to Landlord 
pursuant to this Lease. 

"Adjusted for Inflation" shall mean adjusted by the percentage increase, if any, in 
the Consumer Price Index (hereinafter defined) for an adjustment period commencing on the 
date of this Lease and ending on the date ofthe particular event or for such other period that may 
be provided. "Consumer Price Index" shall mean the Consumer Price Index for All Urban 
Consumers published by the Bureau of Labor Stafisfics ofthe US Department of Labor, New 
York, New York - Northeastern New Jersey Area, All Items (1982-1984 = 100), or any successor 
index thereto, appropriately adjusted; provided that if there shall be no successor index. Landlord 
shall select a substitute index and appropriate adjustment thereto which shall be subject to 
Tenant's approval, which approval shall not be unreasonably withheld or delayed; and further 
provided that if Tenant shall not grant such approval and Landlord and Tenant dispute the 
appropriate subsfitute or adjustment thereto. Landlord's selected substitute index and adjustment 
shall be applied to this Lease until such dispute is resolved, at which time, any payments made 
under this Lease during the period of dispute shall be appropriately adjusted. 
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"Adjusted Gross Proceeds" shall have the meaning provided in Secfion lO.OUe). 

"Aeronautical Area" shall mean the Critical Airport Area (hereinafter defined) 
and all passenger terminals on the Premises (hereinafter defined). 

"Affiliate" shall mean any Person (hereinafter defined) which, directly or 
indirectly, controls, is controlled by or is under common control with any other Person. 
"Control" shall be deemed to mean either (i) ownership of fifty percent (50%) or more of all of 
the vofing stock of a corporafion or fifty percent (50%) or more of all ofthe legal or equitable 
interests in any other business entity or (ii) the possession ofthe power, directly or indirecUy, to 
cause the direction of management and policy of a corporation, partnership, trust or other 
business entity, whether through voting securities, by contract or common directors, officers or 
trustees or otherwise. Affiliate shall also mean any individual who is a member ofthe immediate 
family (whether by birth or marriage) of an individual, which includes for purposes of this 
definifion a spouse, a brother or sister ofthe whole or half blood ofsuch individual or his spouse, 
a lineal descendant or ancestor (including an individual related by or through legal adopfion) of 
any ofthe foregoing or a trust for the benefit of any ofthe foregoing. 

"Airport" shall mean the airport located on the Premises as shown on the ALP 
(hereinafter defined). 

"Airport Fees" shall mean all airport landing fees; fuel flowage, fuel storage and 
other fuel fees; ramp, aircraft gate posifion, loading bridge and gate use charges; ticket counter 
charges; passenger terminal rents and user fees; long-term and short-term aircraft parking fees; 
and other charges in connecfion with any aircraft use ofthe Premises and airline use of passenger 
terminals. 

"Airport Regulafions" shall mean the rules promulgated by NYS found in the 
NYS's Official Compilation of Codes, Rules and Regulafions, Tifie 17, Part 79, as the same may 
be amended, modified, supplemented, renewed or replaced by Landlord, unfil such time as 
Tenant shall establish guidelines for the Premises. 

"Air terminals" shall have the meaning set forth in WHEREAS clause H. 

The term "air terminal purposes" shall have the meaning set forth in WHEREAS 
clause H. 

"ALP" shall mean that certain Airport Layout Plan approved by the FAA 
(hereinafter defined) as ofthe date of this Lease, as hereafter may be amended by Tenant in 
accordance with the Requirements (hereinafter defined). The ALP as ofthe date of this Lease is 
armexed hereto as Exhibit X. 

"ANG Property" shall mean the parcel of land located in NYS, County of Orange, 
Town of New Windsor and Town of Newburgh, as more particularly described in Exhibit F. 



SWF Lease 

"Annual Statement" shall mean the annual statement of Gross Income (hereinafter 
defined) to be fumished by Tenant to Landlord each Reporting Year (hereinafter defined) 
pursuant to Section 3.03, which (a) shall be prepared in accordance with Accounting Principles 
and certified in a manner reasonably acceptable to Landlord by a responsible fiscal officer of 
Tenant, (b) shall set forth for the relevant Reporting Year all Gross Income by category and 
source and in sufficient detail to show each item that accounts for three percent (3.0%) or more 
of Gross Income, (c) shall include an income statement for such Reporting Year, and (d) shall 
include relevant tax returns, rent rolls and other supporting data. For purposes of this definition, 
a responsible fiscal officer of Tenant shall refer to the Tenant's Chief Financial Officer, 
Comptroller, Deputy Comptroller and any other person employed by the Tenant who the parties 
agree, fi-om fime to fime, consfitutes a responsible fiscal officer of Tenant. 

"APA" shall have the meaning set forth in WHEREAS clause B. 

"Appendix A" shall mean Appendix A: Standard Clauses for All New York State 
Contracts, annexed hereto as Exhibit L. 

"Architect" shall mean an architect licensed by NYS and selected by Tenant. 

"Assignment", as it relates to the document executed by the Tenant and SWFAA, 
shall have the meaning set forth in WHEREAS clause C. 

"Assignment Net Proceeds" shall have the meaning provided in Secfion IQ.OKe). 

"Assignment Participafion" shall have the meaning provided in Section lO.Ol(e'). 

"Attorney General" shall mean the NYS Attorney General. 

"Baseline Environmental Conditions" shall have the meaning provided in Secfion 
35.01. 

"Bonds" shall mean bonds, notes, securifies or other obligations or evidences of 
indebtedness ofthe Tenant (including refunding issues). 

"Business Day" shall mean any day which is not a Saturday, Sunday or a day 
observed as a holiday by either NYS or the US govemment. 

7.01(a)a). 
"Business Interruption Insurance" shall have the meaning provided in Section 

"Capital Improvement's)" shall have the meaning provided in Section 13.03. 

"Casualty Cost" shall have the meaning provided in Secfion 8.01. 

"Certificate of Occupancy" shall mean a temporary or permanent certificate of 
occupancy issued by NYS or as may hereafter be issued by the Tenant. 
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regulafions. 
'C.F.R." shall mean the Code of Federal Regulations and any successor 

"CIP" shall have the meaning provided in Secfion 13.01. 

"Civil Rights Regulafions" shall have the meaning provided in Secfion 2.07(b)(i). 

"Commencement Date" shall mean April 1, 2000. 

"Commencement of Construction" shall mean the date on which on-site 
construction of any part ofthe Improvements (hereinafter defined) shall commence, including 
any excavation or pile driving but not including test borings, test pilings, surveys and similar pre-
construction acfivities. 

"Comptroller" shall mean the NYS Comptroller. 

"Consent", as it relates to the document signed by Landlord in cormection with 
the Assignment, shall have the meaning set forth in WHEREAS clause C. 

"Constmction Agreements" shall mean all agreements for any constmcfion. 
Restoration (hereinafter defined). Capital Improvements, rehabilitation, alterafion. Repairs 
(hereinafter defined) and demolition ofthe Improvements performed pursuant to this Lease, and 
including all such agreements with contractors, subcontractors and vendors. 

"Construcfion Delta" shall have the meaning provided in Section 35.Q4f"b). 

"Consumer Price Index" shall have the meaning provided in the definifion of 
Adjusted for Inflafion. 

"Control" shall have the meaning provided in the definition of Affiliate. 

"CPA" shall mean a public accounting firm with recognized experience in airport 
operations, licensed by NYS and selected by Tenant. 

"Critical Airport Area" shall mean any part of any (i) mnways or taxiways, or 
obstmction free areas, or other protective surfaces in accordance with FAA guidelines, (ii) 
control tower or other navigational facilities, or (iii) common use aprons or ramp space, as the 
same may change from time to time, to the extent necessary to operate an airport in compliance 
with the Requirements, and any other aeronautical improvements or aeronautical facilities 
required by the FAA; provided no part ofthe ANG Property will consfitute Critical Airport Area, 
except obstmction free areas and other protective surfaces in accordance with FAA guidelines, 
and other areas required by the FAA. 

"Default" shall mean any condition or event which constitutes or would 
constitute, after notice or lapse of time or both, an Event of Default (hereinafter defined). 
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"Default Rate" shall mean the Prime Rate (hereinafter defined) plus three percent 
(3%) per aimum, but in no event in excess ofthe maximum applicable permissible interest rate, if 
any, then in effect in NYS in respect ofthe applicable circumstances. 

"Deficiency" shall have the meaning provided in Section 24.04(c'l. 

"Dollars" shall mean US Dollars. 

"Due Date" shall mean (a) with respect to Tenant's obligation to make payments 
on the New Windsor Sewer Bonds (hereinafter defined) as set forth in Section 4.01, ninety (90) 
days following the end ofthe Reporting Year for which such payment is due, but with respect to 
the first payment, fifteen (15) months after the Commencement Date, (b) with respect to any 
PILOT (hereinafter defined). Taxes (hereinafter defined) or other Impositions (hereinafter 
defined), the last date on which such PILOT, Taxes or Imposifion can be paid without any fine, 
penalty, interest or cost being added thereto or imposed by law for the non-payment or late 
payment thereof, and (c) with respect to any payment of any other Rental (hereinafter defined), 
the date such payment is first due to Landlord hereunder (and if no date is set forth in this Lease 
for such payment, then thirty (30) days following the date on which demand is made for such 
payment). 

"Engineer" shall mean an engineer licensed by NYS and selected by Tenant. 

"entry," "enter." "re-entry," and "re-enter" shall have meanings not restricted to 
their technical legal meanings. 

"Environment" shall have the meaning provided in Section 35.01. 

"Environmental Complaint" shall have the meaning provided in Secfion 35.08. 

"Environmental Condition" shall have the meaning provided in Secfion 35.01. 

"Environmental Damages" shall have the meaning provided in Secfion 35.01. 

"Environmental Laws" shall have the meaning provided in Secfion 35.01. 

"Equipment" shall mean at any time during the Term (hereinafter defined), all 
fixtures incorporated in the Premises, and articles of personal property used at such time at or in 
connecfion with the Premises, including all passenger bridges, navigafion equipment, machinery, 
heafing, venfilation, air condifioning, plumbing, mechanical and lighting equipment, pipes, 
conduits, fittings, communicafions apparatus, elevators, escalators, security systems, fire fighting 
vehicles and rescue vehicles, water tanks, snow removal and lawn maintenance equipment, tools, 
supplies, antennas, computers, sensors, except to the extent that any ofthe foregoing shall be 
owned by Subtenants (hereinafter defined), concessionaires, contractors, utility companies, or 
other third parties. 

"Event of Default" shall have the meaning provided in Section 24.01. 
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"Excepted Existing Agreements" shall mean the Existing Agreements (hereinafter 
defined); provided, however, if (a) the term of any such Existing Agreement is renewed or 
extended after the Commencement Date, other than in accordance with a unilateral right in 
existence on the Commencement Date exercised by a party to such Exisfing Agreement other 
than Landlord or Tenant, or (b) any such Existing Agreement is modified or amended to add 
terms or provisions that do not conform with Tenant's obligations under this Lease or expand 
any such non-conforming terms and obligations, then such Existing Agreement shall no longer 
be an Excepted Exisfing Agreement following, with respect to the events described in (a), the 
expirafion ofthe term thereof in effect on the Commencement Date as renewed or extended as of 
right by such party, or, with respect to the events described in (b), the effective date ofsuch 
modification or amendment. 

"Existing Agreements" shall mean the leases, subleases, permits, contracts and 
other agreements, including the FAA Agreements, the ALP, the Master Plans, the Military Joint 
Use Agreement, the US Quitclaim Deed, the Airport Regulations, the Minimum Standards (as 
the foregoing are defined in this Secfion 1.01") and rights of third parties, and all amendments, 
modificafions, supplements, renewals and replacements thereof in effect on the Commencement 
Date, and including any agreement entered into by the Landlord with the concurrence ofthe 
Tenant and approved, if necessary, by the Comptroller and the Attomey General at any time 
during the Term (e.g., any agreement with the Town of New Windsor in connection with Water 
District #9 and payments in lieu of taxes). The Exisfing Agreements as ofthe Commencement 
Date are idenfified in Exhibit E, except that Landlord has confirmed to Tenant that there was no 
study, required by FAR Part 150 and relevant to the Airport, in effect as of the date of the 2000 
Lease Amendment. 

"Expiration Date" shall mean the Scheduled Expirafion Date (hereinafter defined) 
or such earlier date upon which this Lease may be terminated as provided herein. 

"FAA" shall mean the Federal Aviafion Administration ofthe US and any 
successor thereto. 

"FAA Agreements" shall mean all agreements with respect to the Premises 
between Landlord and the FAA and between Tenant and the FAA, including, grant agreements 
and assurances, and all amendments, modifications, supplements, renewals and replacements 
thereof 

"FAR" shall mean the Federal Aviation Regulations set forth in Title 14 ofthe 
C.F.R. as the same may be amended, modified, supplemented, renewed or replaced, and any 
successor thereto. 

"Federal Privatization Pilot Program" shall have the meaning set forth in 
WHEREAS clause K. 

"Functional Replacement Cost" shall have the meaning provided in Secfion 7.04. 

"Govemmental Authoritv" shall mean any govemmental authority, including, the 
US, the FAA, NYS and any agency, department, corporation, commission, board, bureau. 
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instrumentality or political subdivision of any of the foregoing, now existing or hereafter created, 
having or exercising jurisdiction over Tenant or the Premises or any portion thereof 

"Gross Income" shall mean, in accordance with Accounfing Principles, any and 
all (a) Airport Fees, (b) revenue received directly or indirectly by Tenant from, commercial 
concessions at the Premises, including retailing, catering, car parking and fixed base operations, 
and (c) gross rentals, receipts, finder's fees, and all other fees, brokerage commissions, and all 
other commissions, proceeds and amounts of any kind (and anything else of value) received 
directly or indirectly, by or for the account of Tenant or any Affiliate of Tenant from Subtenants, 
occupants, users or concessionaires, in connection with or directly or indirectly arising out ofthe 
Premises, any part thereof, any right or interest therein or in respect thereof, or the leasing, use, 
occupation or operafion ofthe Premises or any part thereof, including, amounts received from or 
in respect of (i) Subleases (hereinafter defined), such amounts including, fixed rental, minimum 
rental, rental computed on the basis of sales or other criteria, additional rental, escalation rental, 
and Subtenant security deposits (and interest thereon) appfied in payment of any such rental 
other than for the repair ofthe premises for which such security deposit was made, and/or (ii) the 
providing of goods or services of any kind to any Subtenants, or to any Persons on the Premises, 
or in connection with the use, occupation or operation ofthe Premises, even if such goods or 
services are provided from a location off the Premises, including concessions, licenses or 
agreements granted to third parties in cormection with the providing of any such goods or 
services; and including, (x) the greater of (1) the fair market value of and (2) the actual amount 
paid or payable for any ofthe above, if the use, right, goods or services are provided by or to an 
Affiliate of Tenant (but not including the fair market value of space provided solely for the 
purposes of providing management, security and maintenance services to the Premises) and (y) 
the proceeds of insurance paid in lieu of rental and business intermption insurance; provided, 
however, that Gross Income shall not include (1) amounts received by an Affiliate of Tenant 
from Tenant for goods or services provided to Subtenants in connection with the use, occupation 
or operation ofthe Premises, (2) amounts received in reimbursement of costs incurred by Tenant 
that are the responsibility of a Subtenant, whether pursuant to a Sublease or pursuant to law 
(excluding any administrative charges paid in connection therewith), (3) amounts received as 
security deposits from Subtenants and the interest thereon, and administrative charges assessed 
in connection therewith, except for any security or interest as and when retained by Tenant and 
not applied to the repair ofthe premises for which such security deposit was made, (4) amounts 
received for any US, NYS, Town of New Windsor, Town of Newburgh, or other Govemmental 
Authority Taxes, sales tax, compensating use tax, commercial occupancy tax, parking tax, or 
other tax, PILOT or Imposition collected or received by Tenant on behalf of and paid to such 
Govemmental Authorities, (5) amounts received from electrical submetering paid to or for the 
account of Tenant (excluding any administrative charges permitted thereunder), (6) proceeds of 
insurance (except insurance paid in lieu of rental or business interruption insurance) received as a 
result of casualties or other causes, or condemnation awards (except awards paid to compensate 
for lost rental or business intermption), (7) secured or unsecured borrowings or the assignment 
thereof by Tenant, (8) any refund of amounts previously paid by Tenant, including taxes or 
insurance premiums, by the Person to whom such payment was made, (9) amounts received as 
FAA grants or as grants of any other US Govemmental Authority or other aid with respect to the 
Premises, including passenger facility charges, amounts for airport secun'ty, or similar user fees 
approved by a Govemmental Authority as airport aid, (10) amounts received by Subtenants or 
any other Persons on the Premises (excluding those amounts payable directly or indirectly to 

10 
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Tenant or an Affiliate of Tenant) or (11) amounts attributable to repayment of principal and 
interest on Special Project Bonds, and amounts attributable to repayment by Subtenants to 
Tenant of proceeds from Tenant consolidated bonds or other Tenant fundings (which repayment 
represents principal and/or interest on such consolidated bonds or other Tenant fundings). As a 
matter of clarificafion, Gross Income shall not include income or other consideration derived 
pursuant to any agreement which a Subtenant may have with the Tenant in cormection with 
goods, services or other operations at another Tenant facility other than the Airport. 

"Gross Proceeds" shall have the meaning provided in Secfion lO.OUe). 

"Hazardous Substances" shall have the meaning provided in Section 35.01. 

"Impositions" shall have the meaning provided in Section 4.01(3). 

"Improvements" shall mean all stmctures, facilities and all other improvements 
and appurtenances of every kind and description now located or hereafter erected, constmcted, or 
placed upon the Land (hereinafter defined), except as may be owned by Subtenants, including, 
all buildings, terminals, hangars, control towers, Equipment, runways, taxiways, aprons, roads, 
sidewalks, landscaping and utilities (unless owned by the Town of New Windsor, the Town of 
Newburgh or a public utility company), and any and all alterations and replacements thereof, 
additions thereto and substitutions therefor. 

"Institutional Lender" shall mean: 

(a) the US or any agency or instmmentality thereof, NYS or any agency or 
instmmentality thereof, any municipal agency, public benefit corporation or public authority, 
advancing or insuring mortgage loans or making payments which, in any marmer, assist in the 
financing, development, operafion and maintenance of improvements, or 

(b) any (i) savings bank, savings and loan association, commercial bank, trust 
company (whether acting individually or in a fiduciary capacity) or insurance company 
organized and exisfing under the laws ofthe US or any state thereof, (ii) foreign insurance 
company or commercial bank qualified to do business as an insurer or commercial bank as 
applicable under the laws of NYS, (iii) pension fund or college endowment fiand, (iv) an entity 
which is formed for the purpose of securitizing mortgages, whose securifies are sold by public 
offering or to qualified investors under the Federal Securities Act, or (v) a Person engaged in 
making loans in cormection with the securitization of mortgages, to the extent that the mortgage 
to be made is to be so securitized in a public offering or offering to qualified investors under the 
Federal Securities Act within one year of its making; provided, however, that each ofthe entities 
described in this clause (b) shall qualify as an Institutional Lender only if it shall be subject to (x) 
thejurisdicfion of NYS courts in any acfions and (y) the supervision ofthe US Comptroller of 
the Curtency, or the Insurance Department or the Banking Department or the Comptroller of 
NYS, or the Board of Regents ofthe University of NYS, or 

(c) any "qualified institutional buyer" under Rule 144(a) of the Securifies Act 
of 1933 or any other similar law hereinafter enacted that defines a similar category of investors 
by substanfially similar terms, or 

11 
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(d) any other financial institution or entity designated by Tenant and approved 
by Landlord, which approval shall not be unreasonably withheld, provided that such insfitution 
or entity, in its activity under this Lease, shall be acceptable under then current guidelines and 
practices of NYS; 

provided that each such entity, other than entities described in (b)(iv) and (c) of this definition, or 
combination ofsuch entities if the Institutional Lender shall be a combination ofsuch entities, 
other than entities described in (b)(iv) and (c) of this definition shall have individual or combined 
assets, as the case may be, of not less than One Billion Dollars ($1,000,000,000), Adjusted for 
Inflation; provided, however, that the entities described in (b)(iv) of this definition shall have 
assets of not less than One Hundred Million Dollars ($100,000,000). 

"Land" shall mean (a) the parcels of land located in NYS, County of Orange, 
Town of New Windsor and Town of Newburgh, as more particularly described in Exhibit A and 
as shown on the Survey (hereinafter defined) and all easements and other rights pertaining 
thereto, and (b) any other land and all easements and other rights pertaining thereto added to the 
Premises after the Commencement Date. The parties acknowledge that Parcel 538 and Parcel 
552, as shown on the Survey, will be deemed added to the Land as of November 20, 2007. 

"Landfill" shall mean the parcel of land located in NYS, County of Orange, Town 
of New Windsor, as more particularly described in pages V-11 and V-12 of Exhibit V. 

"Landfill Remainder" shall have the meaning provided in Section 2.02 (e). 

"Landfill Remedial Acfion" shall have the meaning provided in Secfion 35.03(a'). 

"Landfill Remediafion Deadline" shall have the meaning provided in Section 
35.03(c)(i). 

"Landlord" shall mean NYS acting by and through the NYSDOT (hereinafter 
defined), or any successor thereto, subject to Section 1.08. 

"Landlord's Environmental Acts" shall have the meaning provided in Section 
35.01. 

"Landlord Estoppel Certificate" shall mean the document dated October 31, 2007, 
executed by Landlord and delivered to Tenant as part ofthe Assignment. 

"Lease" shall mean this Amended and Restated Agreement of Lease including all 
Exhibits hereto and all amendments, modifications and supplements hereof 

"Lease Interest" shall mean a direct or indirect interest in this Lease. 

"Lease Mortgage" shall have the meaning provided in Secfion 10.03. 

"Lease Mortgagee" shall mean the mortgagee under a Lease Mortgage. 

12 
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"Lease Year" shall mean the twelve-month period beginning on the 
Commencement Date and each succeeding twelve-month period. 

"Letter of Credit" shall mean an irrevocable, unconditional, commercial, 
transferable letter of credit, in favor of Landlord, in form and content reasonably acceptable to 
Landlord, payable in Dollars upon presentation of a sight draft and a certificate substantially in 
the form of Exhibit J, without presentafion of any other document, statement or authorization, 
which letter of credit is (a) issued by a commercial bank or trust company which is a member of 
the New York Clearing House Association or such other commercial bank or tmst company 
acceptable to Landlord, and (b) shall provide for the continuance ofsuch letter of credit for a 
period of at least one year (unless Landlord shall agree to a shorter period). The office for 
presentment of sight drafts specified in the Letter of Credit shall be located at a specified street 
address within the Borough of Manhattan, New York City. 

"Master Agreement on Terms and Conditions" shall mean the Master Agreement 
on Terms and Conditions of Accepfing Airport Improvement Program Grants, annexed hereto as 
Exhibit M, as amended from time to time. 

"Master Plans" shall mean (i) the Stewart Airport Master Plan Study adopted by 
NYSDOT in 1984, as the same shall be amended by Landlord as described in Exhibit S, and as 
thereafter may be amended, modified, supplemented, renewed or replaced from time to time by 
Tenant, with the approval ofthe FAA, and (ii) the Stewart Industrial Park Performance and 
Development Standards adopted by SAC (hereinafter defined) on August 27, 1985, and amended 
by amendments adopted by SAC on December 30, 1986, and September 29, 1987, as the same 
may be further amended, modified, supplemented, renewed or replaced from time to time by 
Tenant. 

"Material Restorafion" shall have the meaning provided in Section 8.01. 

"Military Joint Use Agreement" shall mean the Joint Reciprocal Fire 
Protection/Crash Rescue Agreement between NYS and the US, dated July 21, 1992, as the same 
may be amended, modified, supplemented, renewed or replaced. 

"Minimum Standards" shall mean the Stewart Airport Minimum Standards for 
Aeronautical Activity, dated August 20, 1993, as the same may be amended, modified, 
supplemented, renewed or replaced by Tenant. 

"NEPA" shall mean the National Environmental Policy Act, 42 U.S.C. §§4321 et 
seq., and any regulations promulgated thereunder, as the same may be amended, modified, 
supplemented, renewed or replaced. 

"Newly Required PILOT" shall have the meaning provided in Secfion 4.02(b). 

"New Windsor Sewer Bonds" shall mean the $3,125,000 Various Purposes Serial 
Bonds issued 1989, the $5,000,000 Various Purposes Serial Bonds issued 1990, and the 
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$6,500,000 5.70% Sewer Improvement Serial Bonds issued 1992, by the Town of New Windsor, 
Orange County, New York, collectively, as the same may be amended. 

"NYS" shall mean the State of New York. 

"NYSDEC" shall have the meaning provided in Secfion 35.01. 

"NYSDOT" shall mean the NYS Department of Transportation, or any successor 
thereto. 

"Operator" shall mean a Person with experience in airport operafions engaged to 
use and operate the Premises. 

"Original Equipment" shall have the meaning provided in Section 15.01. 

"PA Percentage" shall have the meaning provided in Section 10.01(e). 

"Part 139 Certificate" shall mean the certificate required by FAR Part 139 for 
Tenant's operafion ofthe Airport. 

"Percentage Rent" shall have the meaning provided in Section 3.03(a). 

"Percentage Rent Commencement Date" shall have the meaning provided in 
Section 3.03(a). 

"Permits" shall mean all permits, licenses, consents, certificates and approvals 
required to be obtained from all Govemmental Authorifies. 

"Person" shall mean and include an individual, corporation, partnership, limited 
liability company, limited liability partnership, joint venture, estate, tmst, unincorporated 
association, any US state, county or municipal govemment, bureau, department or agency 
thereof, and any other entity. 

"PILOT" shall mean the Previously Agreed PILOT (hereinafter defined) or 
Newly Required PILOT, as applicable. 

"Plans and Specifications" shall mean the plans and specificafions for the 
constmction of any ofthe Improvements, in compliance with, and with all approvals required by, 
the Requirements, sealed by the Architect and/or Engineer, as appropriate, and all modifications 
thereof 

"Port District" shall have the meaning set forth in WHEREAS clause D. 

"Premises" shall mean at any given time the Land and the Improvements. The 
parties acknowledge that Area A, Area B and Area C referred to in Exhibit V to this Lease were 
added to the Premises as ofthe date ofthe 2000 Lease Amendment. 
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"Previously Agreed PILOT" shall have the meaning provided in Section 4.02(a). 

"Prime Rate" shall mean the rate reported by The Wall Street Journal (or its 
successors) as the so-called "prime rate." If The Wall Street Journal (or its successors) no longer 
announces a "prime rate," the Prime Rate shall mean a comparable rate announced from time to 
time by a comparable publication selected by Landlord, or if no comparable publication exists, a 
comparable rate selected by Landlord, and approved by Tenant, such approval not to be 
unreasonably withheld or delayed; provided that if Tenant shall not grant such approval and 
Landlord and Tenant dispute the appropriate comparable rate. Landlord's selected comparable 
rate shall be applied to this Lease until such dispute is resolved, at which time, any payments 
made under this Lease during the period of dispute shall be appropriately adjusted. Any interest 
payable under this Lease with respect to the Prime Rate shall be adjusted on a daily basis, based 
upon the Prime Rate in effect at the time in question, and shall be calculated on the basis of a 
365-day year 

"Protected Parties" shall mean (a) Landlord and each member thereof in the event 
Landlord is a partnership, joint venture, limited liability company, limited liability partnership or 
other entity, (b) the Comptroller, NYS, (c) all Superior Mortgagees (hereinafter defined) and 
Superior Lessors (hereinafter defined), if any, and (d) the respective tmstees, members, directors, 
shareholders, partners, officers, employees, agents and disclosed and undisclosed principals of 
the Persons described in (a), (b) and (c) in this definition. 

"Rating Agency" shall mean any of Duff & Phelps, Inc., Standard & Poor's 
Corporation, Moody's Investors Service, Inc., or Fitch Investors Service, Inc. or any similar 
entity or any of their respecfive successors. 

"Release" shall have the meaning provided in Section 35.01. 

"Remedial Action" shall have the meaning provided in Section 35.01. 

"Remediation Lease Pavmenf shall have the meaning provided in Section 3.01. 

"Rental" shall mean, collectively. Percentage Rent and Additional Rent. 

"Repairs" shall have the meaning provided in Section 12.01. 

"Replacement Letter of Credit" shall have the meaning provided in Secfion 38.04. 

"Reporting Year" shall mean each calendar year during the Term, except that 
unless the Commencement Date is the first day of January, the first Reporting Year shall be a 
partial year commencing on the Commencement Date and ending on December 31 ofsuch 
calendar year and the last Reporting Year shall be a partial Reporting Year commencing January 
I ofsuch Reporting Year and ending on the Expiration Date. 

"Requirement(s)" shall have the meaning provided in Section 14.01. 
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"Restoration" shall mean the act or process by which Tenant shall Restore 
(hereinafter defined). 

"Restore" shall mean to repair, alter, restore, replace or rebuild all or any part of 
any or all ofthe Improvements damaged or destroyed, or taken for any public or quasi-public 
purpose as applicable, or in any such instance to make, at Tenant's option, other Improvements 
on the Premises as Tenant may reasonably determine. 

"SAC" shall mean the Stewart Airport Commission, as constituted from fime to 
time pursuant to NYS Transportation Law § 401, as amended and as hereafter may be amended, 
and any successor thereto. 

"Scheduled Airline" shall mean any aircraft operator certified by the FAA to 
operate passenger and/or cargo aircraft, that is providing scheduled service to the Airport. 

"Scheduled Expiration Date" shall mean the thirty-first day of March, 2099. 

"Secretary" shall mean the US Secretary of Transportafion. 

"Securing Letter of Credit" shall have the meaning provided in Secfion 38.01. 

"SEORA" shall mean the NYS Environmental Quality Review Act, 
Environmental Conservation Law §§8-0101 et seq., and any regulations promulgated thereunder, 
as the same may be amended, modified, supplemented or replaced. 

"Soils Management Plan" shall have the meaning provided in Section 35.15. 

"Southwest Fuel Farm" shall mean the premises described in Exhibit U. 

"Southwest Fuel Farm Remedial Action" shall have the meaning provided in 
Section 35.04fa). 

"Special Project Bonds" shall mean, individually or collectively, the series of 
special limited obligations issued by the Tenant solely for the purposes of providing air cargo, or 
passenger terminal projects, aircraft maintenance facilities, hotels or industrial park facilities, for 
Special Project Bond subtenants ("SPB Subtenants") or for the purpose of refunding all or any 
part of any prior series of Special Project Bonds issued solely for such purposes or a combination 
of such purposes and secured solely by a mortgage, by the Tenant, in favor ofthe holders of 
Special Project Bonds, of facility rental as set forth in a sublease with such SPB Subtenant with 
respect to air cargo or passenger terminals, aircraft maintenance facilities, hotels or industrial 
park facilities to be provided with the proceeds of Special Project Bonds, by a mortgage by the 
applicable SPB Subtenant, in favor ofthe holders of Special Project Bonds, ofthe SPB 
Subtenant's leasehold interests under the sublease with respect to such project and by a security 
interest granted by the applicable Subtenant to the Tenant and mortgaged by the Tenant, in favor 
ofthe holders ofsuch bonds, in certain items ofthe SPB Subtenant's personalty to be located at 
such project, and such other security in addition to the foregoing as may be required by the 
Tenant from time to time as appropriate to the particular project. 
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"Sublease" shall mean any sublease, franchise, license or concession covering any 
portion ofthe Premises, but shall not mean any commercial operating permit. 

"Sublease Area" shall mean any one ofthe following areas ofthe Premises: (1) 
passenger terminal facilities, (2) cargo terminal facilities, (3) aircraft fuel system and aircraft 
hangars, maintenance facilities, flight kitchens and facilities for the provision of maintenance, 
repair, storage, fueling, parking and handling of general aviation, corporate and non-scheduled 
aircraft, (4) automobile parking facilities (including garages, surface lots, fueling facilities and 
support functions for public and employee parking), and rental car facilities, or (5) industrial 
park (including manufacturing, warehouse, distribution, office, hotel and other non-aviation 
facilities). 

"Sublease Mortgage" shall mean any mortgage which constitutes a lien on any 
Subtenant's (including any Subtenant that is an Affiliate of Tenant) interest in a Sublease. 

"Sublease Mortgagee" shall mean the holder of any Sublease Mortgage. 

"Subordination, Nondisturbance and Attomment Agreement" shall mean the 
applicable agreement aimexed hereto as Exhibit P. 

"Substantially all ofthe Premises" shall have the meaning provided in Section 
9.01(b). 

"Subtenants" shall mean all subtenants, franchisees, licensees and concessionaires 
under the Subleases. 

35.03(c')(ii). 
"Substitute Landfill Remedial Action" shall have the meaning provided in Section 

"Successor Landlord" shall have the meaning provided in Section 28.04. 

"Superior Lease" shall have the meaning provided in Section 28,02. 

"Superior Lessor" shall have the meaning provided in Secfion 28.02. 

"Superior Mortgage" shall have the meaning provided in Section 28.02. 

"Superior Mortgagee" shall have the meaning provided in Secfion 28.02. 

"Survey" shall mean the survey of the Land, dated September 15, 1998, prepared 
by Joanne Darcy Cmm, L.S., as updated by the survey ofthe Land, dated July 24, 2007, prepared 
by Tectonic Engineering & Surveying Consultants P.C. 

"Surveyor" shall mean a surveyor licensed by NYS and selected by Tenant. 

"SWFAA" shall have the meaning set forth in WHEREAS clause A. 
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"Taxes" shall mean any real property taxes assessed and levied against the 
Premises or any part thereof 

"Taxing Entities" shall have the meaning provided in Secfion 4.02(b). 

"Tenant" shall mean 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 ofthe Congress ofthe United States of America, and its permitted successors and 
assigns. 

"Tenant's Environmental Acts" shall have the meaning provided in Secfion 35.01. 

"Term" shall mean the term of this Lease as set forth in Section 2.01. 

"Threatened Release" shall have the meaning provided in Section 35.01. 

"Title Matters" shall mean those matters affecting title to the Premises set forth in 
Exhibit B hereto. 

"Treasury Rate" shall mean six and nineteen hundredths percent (6.19%) per 
annum. 

"Unavoidable Delays" shall mean delays incurred due to strikes, lockouts and 
work stoppages due to labor jurisdictional disputes, acts of God, inability to obtain labor or 
materials due to govemmental restrictions, enemy acfion, civil commotion, the acts or failure to 
act of the other party to this Lease, fire, casualty or other similar causes beyond the reasonable 
control of Landlord or Tenant, as the case may be, in each case provided that (x) such delay is 
not due to the act, omission or negligence of such party or any agent, employee or contractor of 
such party, or such party's insolvency or financial condifion, (y) such party shall have notified 
the other party promptly after such party knows or should have known ofthe occurrence of such 
delay and (z) despite the reasonable efforts ofthe party whose performance is affected by such 
delay, such party has been unable to prevent or mitigate the effects ofsuch delay. 

"Uniform Code" shall mean the New York State-Uniform Fire Prevention and 
Building Code. 

"US" shall mean the United States of America. 

"US Quitclaim Deed" shall mean, collectively, (a) the Quitclaim Deed, dated 
October 16, 1970, from the US to the Metropolitan Transportation Authority, New York, (b) the 
Supplemental Instmment of Transfer and Correction Deed, dated March 13, 1974, and (c) any 
other supplements or amendments thereof 

"2000 Lease" shall have the meaning set forth in WHEREAS clause A. 
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"2000 Lease Amendment" shall have the meaning set forth in WHEREAS clause 
C. 

Section 1.02. All terms defined in Section l.Ql shall have the singular meaning 
when used in the singular form and the plural meaning when used in the plural form ofthe 
definition provided therein. 

Section 1.03. The captions of this Lease are for convenience of reference only 
and in no way define, limit or describe the scope or intent of this Lease or in any way affect this 
Lease. 

Secfion 1.04. The Table of Contents is for the purpose of convenience of 
reference only and is not to be deemed or constmed in any way as part of this Lease or as 
supplemental thereto or amendatory thereof 

Secfion 1.05. The use herein ofthe neuter pronoun in any reference to Landlord 
or Tenant shall be deemed to include any individual Landlord or Tenant, and the use herein of 
the words "successors and assigns" of Landlord or Tenant shall be deemed to include the heirs, 
legal representatives and assigns of any individual Landlord or Tenant. 

Section 1.06. The use herein ofthe words "including," "includes," or "include" 
in every instance shall be constmed to be followed by the phrase "without limitation". 

Section 1.07. All references in this Lease to "Articles," "Secfions" or "Exhibits" 
shall refer to the designated Article(s), Section(s), or Exhibit(s) as the case may be, of this Lease. 

Section 1.08. The term "Landlord'^ as used in this Lease means only the owner 
at the time in question ofthe present Landlord's interest in the Premises so that if the Landlord 
named herein or any successor to its interest hereunder ceases to have any interest in the 
Premises under this Lease or there is at any time or from time to time any sale or sales or 
disposition or dispositions or transfer or transfers ofthe Landlord's or any successor's interest in 
the Premises, the Landlord named herein or any such successor, as the case may be, shall be and 
hereby is entirely freed and relieved of all agreements, covenants and obligations of Landlord 
hereunder to be performed on or after the date of such sale or transfer, and it shall be deemed and 
constmed without further agreement between the parties or their successors in interest or 
between the parties and the Person who acquires or owns the Landlord's interest in the Premises 
under this Lease, including, the purchaser or transferee in any such sale, disposition or transfer, 
that, such Person has assumed and agreed to carry out any and all agreements, covenants and 
obligations of Landlord hereunder to be performed from and after the date ofsuch acquisition, 
sale or transfer. 

Section 1.09. All references to statutes shall mean each such statute as it may be 
amended, modified, supplemented, renewed or replaced, and any successor thereto, and the 
regulations promulgated thereunder. All references to regulations and mles shall mean each such 
regulation and mle as it may be amended, modified, supplemented, renewed or replaced, and any 
successor thereto. 
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ARTICLE 2 - PREMISES: TERM OF LEASE; TITLE 

Section 2.01. 

Landlord hereby demises and leases to Tenant, and Tenant hereby hires and takes 
from Landlord the Premises, subject to the Title Matters and the Existing Agreements, TO 
HA VE AND TO HOLD unto Tenant, its successors and assigns, for a term (the "Term") which 
shall commence on the Commencement Date and shall expire on the Expiration Date unless 
sooner terminated. 

Secfion 2.02. 

(a) (i) Tenant shall take all actions necessary to comply with 
Requirements regarding runway approach protection at the Airport, and shall confer with 
Landlord as to all actions necessary for Landlord to take in order for Landlord to comply with 
the foregoing. Tenant and Landlord shall cooperate to maximize grants and other funding from 
the FAA and other US Govemmental Authorities to enable Landlord to acquire fee, easement 
and other interests in property that the FAA approves for acquisition in connection with any 
mnway approach protection study. Upon Tenant's request. Landlord shall acquire such property, 
to the extent reasonable and permissible; provided, that (i) all acquisition costs (including the 
consideration therefor and survey, fitle and administrafive costs) are paid by federal funds or 
Tenant, and (ii) all such property acquired by Landlord shall be added to the Premises and 
accepted by Tenant "as is" as ofthe date of each such acquisition. Within thirty (30) days after 
Landlord's acquisifion ofsuch property, Landlord shall give Tenant written notice thereof, 
together with six (6) execution copies of an amendment of this Lease and of a memorandum of 
said amendment, prepared by Landlord, adding such property to the Premises. Tenant shall 
execute (with acknowledgment) and deUver to Landlord six (6) originals of said amendment and 
memorandum not later than fifteen (15) days after said nofice. Landlord thereafter shall execute 
(with acknowledgment) such amendment and memorandum, deliver an original of each 
instmment to Tenant and record an original memorandum in the Orange County property 
records. Tenant hereby assumes all obligations with respect to such property from the earliest of 
(i) the date the Lease Amendment annexing the subject property to the Premises is executed and 
delivered by and to Landlord and Tenant, (ii) the date Landlord acquires the subject property, 
provided Landlord shall have given Tenant at least fifteen (15) days prior notice of such date, or 
(iii) fifteen (15) days after Landlord provides written notice to Tenant of its acquisition of such 
property. 

(ii) In the evQnt Landlord or Tenant acquires any fee, easement or 
other interest in property which was not located on the Premises on November 1, 2007, as 
reflected on the Survey, the same shall not become part ofthe Premises hereunder unless and 
until the parties consent in writing to the same. Such writing shall include, among other things, 
the parties' agreement as to their relative obligations with respect to the operation, repair, 
maintenance, and remediation ofthe newly-acquired property, and the Tenant's responsibility to 
pay Percentage Rent in connection with such property. Any negotiation on the foregoing matters 
will include, but not be limited to, considerafion ofthe Tenant's investment at the Premises 
(other than for day-to-day operational costs and expenses); the Landlord's expenses incurred or 
anticipated in connection with its obligations at the Airport; the total costs and expenses incurred 
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by the Landlord and/or Tenant in connection with the acquisition ofthe newly-acquired property; 
the cost incurred or to be incurred to remediate the newly-acquired property in compliance with 
Environmental Laws; and Landlord's other obligations in connection with its Grant Assurances 
and FAA mles and regulations. Such writing shall take the form of an amendment to this Lease, 
in which event the parties shall duly execute copies of an amendment of this Lease, and a 
memorandum of said amendment, prepared by Landlord, adding such property to the Premises 
and setting forth the parties' agreement with respect to their relative obligations, and such 
agreement shall be in form and substance satisfactory to the parties notwithstanding the 
provisions of paragraph (i) of this Section 2.02, below, referencing Exhibit Y. Tenant shall 
execute (with acknowledgment) and deliver to Landlord six (6) originals ofsuch amendment and 
memorandum. Landlord thereafter shall execute (with acknowledgment) said amendment and 
memorandum, deliver an original of each instmment to Tenant, and record an original 
memorandum in the Orange County property records. 

Notwithstanding anything stated or implied in this paragraph (a) or elsewhere in 
this Lease, nothing shall limit, impair or otherwise interfere with the right ofthe Tenant to 
exercise its eminent domain or condemnation power and authority, or other power and authority 
to acquire property. 

(iii) The Landlord and Tenant shall cooperate with one another in order 
to ensure that any newly acquired property which becomes part ofthe Premises under this Lease 
shall be reflected on a modificafion to the ALP, to the extent and in the manner required by the 
FAA. 

(b) Landlord shall use reasonable efforts, without paying any consideration 
therefor to obtain (i) an easement for a taxiway obstmction free area on the property owned by 
the US and under management ofthe US Department ofthe Army, adjacent to the taxiway on the 
southerly side of Runway 9/27, and for access to the perimeter road, and (ii) an easement from 
The City of New York, for the portions ofthe land over the aqueduct system ofthe City of New 
York, which land is more particularly described, per the Survey, as follows: (x) a parcel of land 
mnning over the Catskill Aqueduct from the easterly most line ofthe existing permanent surface 
easement (Parcel 7) as described in liber 1858 page 579 and liber 1657, page 7 to the northerly 
most line of Landlord Parcel 538 and (y) a parcel of land mnning over the Catskill Aqueduct 
from the westerly most line of the exisfing permanent surface easement (Parcel 7) as described in 
liber 1858 page 579 and liber 1657, page 77 to the southerly ROW line of Interstate Route 84. 
Within thirty (30) days after Landlord's obtaining each such easement. Landlord shall give 
Tenant written nofice thereof; together with six (6) execution copies of an amendment of this 
Lease and of a memorandum of said amendment, prepared by Landlord, adding each such 
easement to the Premises. Tenant shall execute (with acknowledgment) and deliver to Landlord 
six (6) originals of such amendment and memorandum not later than fifteen (15) days after said 
notice. Landlord thereafter shall execute (with acknowledgment) said amendment and 
memorandum, deliver an original of each instmment to Tenant, and record an original 
memorandum in the Orange County property records. Tenant hereby assumes all obligations 
with respect to such property from the earliest of (i) the date the amendment of this Lease 
annexing the subject property to the Premises is executed and delivered by and to Landlord and 
Tenant, (ii) the date Landlord acquires the subject property, provided Landlord shall have given 
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Tenant at least fifteen (15) days prior notice ofsuch date, or (iii) fifteen (15) days after Landlord 
provides written notice to Tenant of its acquisition ofsuch property. 

(c) If and when the US vacates the ANG Property and surrenders it to 
Landlord, Landlord shall give Tenant written nofice thereof, together with six (6) execution 
copies of an amendment of this Lease and of a memorandum of said amendment, prepared by 
Landlord, adding the ANG Property to the Premises, and Tenant shall have the option, at no 
addifional considerafion, of adding all (but not part) ofthe ANG Property to the Premises, to be 
exercised by delivering to Landlord not more than one hundred eighty (180) days after 
Landlord's above-described notice, all six (6) originals of said amendment and memorandum 
duly executed by Tenant and acknowledged. After Tenant has duly executed and delivered said 
amendment and memorandum, Landlord shall execute (with acknowledgment) said amendment 
and memorandum, deliver an original of each instmment to Tenant, and record an original 
memorandum in the Orange County property records. If Tenant does not so exercise such option 
within said one hundred eighty (180) day period. Landlord shall have no further obligation to 
Tenant regarding the ANG Property, except that Landlord, to the extent permitted by 
Requirements, shall not thereafter use or develop or permit the use or development ofthe ANG 
Property for any purpose during the remainder ofthe Term. 

(d) If and when Landlord shall acquire the property described as Excepted 
Parcel D or Excepted Parcel E on the Survey and in the US Quitclaim Deed, Landlord shall give 
Tenant written notice thereof, together with six (6) execution copies of an amendment of this 
Lease and of a memorandum of said amendment, prepared by Landlord, adding said property to 
the Premises, and Tenant shall duly execute (with acknowledgment) and deliver to Landlord all 
six (6) originals of said amendment and memorandum not later than fifteen (15) days after said 
notice. After Tenant has duly executed and delivered said amendment and memorandum. 
Landlord shall execute (with acknowledgment) said amendment and memorandum, deliver an 
original of each instmment to Tenant, and record an original memorandum in the Orange County 
property records. Landlord has no obligation hereunder to acquire said property. Tenant shall 
assume under the lease amendment covering said property, all ofthe obligations of Landlord 
under all leases and other agreements affecting said property. Tenant hereby assumes all 
obligations with respect to such property from the earliest of (i) the date ofthe amendment of 
this Lease annexing the subject property to the Premises is executed and delivered by and to 
Landlord and Tenant, (ii) the date Landlord acquires the subject property, provided Landlord 
shall have given Tenant at least fifteen (15) days prior notice of such date, or (iii) fifteen (15) 
days after Landlord provides written notice to Tenant of its acquisition ofsuch property. 

(e) If the Landfill Remedial Action or the Substitute Landfill Remedial Acfion 
with respect to not less than seventy-five percent (75%) ofthe Landfill has been completed in 
accordance with Secfion 35.03, not later than the Landfill Remediation Deadline, Landlord shall 
give Tenant notice thereof, together with six (6) execution copies of an amendment of this Lease 
and of a memorandum of said amendment, prepared by Landlord, adding to the Premises the 
portion ofthe Landfill on which the Landfill Remedial Acfion or Subsfitute Landfill Remedial 
Action has been completed. After not less than seventy-five percent (75%i) ofthe Landfill has 
been so added to the Premises, but not later than the Landfill Remediation Deadline, Landlord, 
from time to time, shall give notice to Tenant ofthe completion ofthe Landfill Remedial Acfion 
or Substitute Landfill Remedial Action with respect to any other portion ofthe Landfill that is 
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configuous to the portion ofthe Landfill previously added to the Premises. Landlord shall 
deliver simultaneously with any such notice six (6) execution copies of an amendment to this 
Lease, and of a memorandum of said amendment, prepared by Landlord, adding such portion to 
the Premises. Tenant shall duly execute (with acknowledgment) and deliver to Landlord all six 
(6) originals of any such amendment and memorandum not later than fifteen (15) days after said 
notice from Landlord. After Tenant has duly executed and delivered said amendment and 
memorandum, Landlord shall execute (with acknowledgment) said amendment and 
memorandum, deliver an original of each instmment to Tenant, and record an original 
memorandum in the Orange County property records. Tenant hereby assumes all obligations 
with respect to such property from the date the amendment of this Lease annexing the subject 
property to the Premises is executed and delivered by and to Landlord and Tenant, Landlord 
shall have no obligation to Tenant regarding any portion ofthe Landfill after the Landfill 
Remediation Deadline, other than (i) to fulfill its obligations with respect to Baseline 
Environmental Conditions relating to the Landfill, (ii) to accept a reducfion ofthe Letter of 
Credit or a lesser Replacement Letter of Credit in accordance with Secfion 35.Q3(c), and (iii) to 
subsequently lease to the Tenant all or any portion ofthe Landfill that has not already been 
added to the Premises pursuant to the provisions of this paragraph (e) (the "Landfill 
Remainder") in accordance with the provisions of paragraphs (f), (g), (h) and (i) of this Section. 
Landlord, to the extent permitted by Requirements, shall not use or develop or permit the use or 
development ofthe Landfill for any purpose until the earlier of (i) the date on which NYSDEC 
or any other Govemmental Authority having jurisdiction over the Landfill Remedial Action or 
Substitute Landfill Remedial Action conclusively determines that the Landfill Remedial Action 
with respect to the Landfill cannot be completed (despite the cost or duration ofthe Landfill 
Remedial Action) and Tenant does not accept the Substitute Landfill Remedial Action or (ii) the 
Landfill Remediation Deadline, if the Landfill Remedial Action or the Substitute Landfill 
Remediation Action with respect to the Landfill has not then been completed in accordance with 
Section 35,03; from and after the earlier ofsuch dates. Landlord may use and develop and permit 
the use and development ofthe Landfill Remainder for any purpose, subject to the provisions of 
paragraphs (f), (g), (h) and (i) of this Section, and so long as such use and development shall not 
interfere with the exercise of Tenant's rights or performance of Tenant's obligations under this 
Lease. 

(f) If at any time, and from time to time, during the term ofthe letting under 
this Lease, the Tenant shall notify the Landlord in writing that it desires to lease all or a portion 
ofthe Landfill Remainder, specifying the location within the Landfill Remainder and the acreage 
thereof it desires to lease, and at the time ofthe Landlord's receipt ofthe Tenant's notice all or 
such portion ofthe Landfill Remainder is available for leasing, the Landlord shall within thirty 
(30) days following the date ofthe Tenant's nofice, defiver six (6) execution copies of an 
amendment to this Lease, and of a memorandum of said amendment, prepared by Landlord, 
adding all or such portion ofthe Landfill Remainder not then leased by the Tenant, as the case 
may be, to the Premises. Tenant shall duly execute (with acknowledgment) and deliver to 
Landlord all six (6) originals of any such lease amendment and memorandum not later than 
fifteen (15) days after said notice from Landlord. After Tenant has duly executed and delivered 
said amendment and memorandum. Landlord shall execute (with acknowledgment) said 
amendment and memorandum, deliver an original of each instmment to Tenant, and record an 
original memorandum in the Orange County property records. Tenant hereby assumes all 
obUgations with respect to all or such portion ofthe Landfill Remainder, as the case may be, 
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from the date the amendment of this Lease annexing the subject property to the Premises is fully 
executed and delivered. 

(g) If at any time during the term ofthe letting under this Lease, the Landlord 
shall receive a bona fide offer acceptable to the Landlord from a third party to lease any portion 
or all ofthe Landfill Remainder, and if the Tenant is not then in default under any ofthe terms, 
provisions, covenants and conditions of this Lease, and this Lease is in full force and effect, the 
Landlord shall offer all or such portion ofthe Landfill Remainder, as the case may be, to the 
Tenant by notice in wrifing. The Tenant may elect to include all or such portion ofthe Landfill 
Remainder, as the case may be, as part ofthe Premises hereunder by written notice thereof 
delivered to the Landlord within fifteen (15) days after the delivery of the Landlord's notice to 
the Tenant. Upon receipt ofthe Tenant's notice the Landlord shall deliver six (6) execution 
copies of an amendment of this Lease and a memorandum of said amendment, prepared by 
Landlord, adding all or such portion ofthe Landfill Remainder, as the case maybe, to the 
Premises. Tenant shall duly execute (with acknowledgment) and deliver to Landlord all six (6) 
originals of any such amendment and memorandum not later than thirty (30) days after said 
notice from Landlord. After Tenant has duly executed and delivered said amendment and 
memorandum. Landlord shall execute (with acknowledgment) said amendment and 
memorandum, deliver an original of each instmment to Tenant, and record an original 
memorandum in the Orange County property records. Tenant hereby assumes all obligations 
with respect to all or such portion ofthe Landfill Remainder, as the case may be, from the date 
the amendment of this Lease armexing the subject property to the Premises is fully executed and 
delivered. If such amendment of this Lease is not retumed to the Landlord fully executed by the 
Tenant in the form transmitted by the Landlord, then the Tenant shall have no further right or 
interest in such portion ofthe Landfill Remainder and the provisions of this Section shall be 
deemed null and void and of no further force and effect with respect to such portion ofthe 
Landfill Remainder. It is expressly understood and agreed by the Tenant that in the event ofthe 
Tenant's failure to notify the Landlord within the above fifteen day period or failure to execute 
the amendment ofthe Lease within the above thirty day period, the Landlord shall have no 
further obligation to offer such portion ofthe Landfill Remainder to the Tenant, and the Landlord 
shall have the right to lease the same to any third party on terms and conditions different from 
those which would have governed the letting to the Tenant and on more or less favorable terms 
and conditions, all as the Landlord may at its discretion determine. 

(h) Notwithstanding anything to the contrary set forth elsewhere herein, the 
Tenant's notices referred to in paragraphs (f) and (g) of this Section shall not be effective if on 
the date ofthe giving of either said notice or on the effective date thereof the Tenant is in default 
(after the giving of any required notice and the expiration of any applicable cure period 
specifically provided for in this Lease) under this Lease, or if on the date of the giving of either 
said notice the Tenant has been served with a notice of terminafion of this Lease by the Landlord 
or if on the date ofthe giving of either said notice this Lease is not then in full force and effect. 

(i) The amendments of this Lease and memoranda of said amendments 
referenced in this Secfion 2.02. shall be in the form and contain all and only the provisions set 
forth in the applicable amendment and memoranda forms annexed hereto as Exhibit Y. After 
receipt of any such amendments and memoranda from Tenant, executed by Tenant, and in 
accordance with this Section 2.02, Landlord shall reasonably promptly execute such amendments 
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and memoranda and proceed with reasonable diligence to obtain the necessary approvals ofthe 
Attomey General and the Comptroller, and, if necessary, the FAA. Landlord shall not enter into 
any leases or other agreements affecting each such property during the period from the 
Commencement Date to the expiration of Tenant's option applicable thereto, except for leases 
and any other agreements which are terminable upon thirty (30) days prior notice by Landlord, 
and except that Landlord may enter into agreements for work in connection with Remedial 
Action regarding any property to be added to the Premises and any other agreements regarding 
the property described in Section 2.02(d). Landlord shall consult with Tenant regarding any such 
agreements affecting the property described in Section 2.Q2(d). but Landlord shall have sole 
discretion to enter into any such agreements and to determine the terms of any such agreements, 
and shall have no liabiUty to Tenant with regard to such agreements. 

Section 2.03. Tenant acknowledges that the continuous, unintermpted, and safe 
operation ofthe Airport is important to the health, safety and welfare ofthe public and other 
users ofthe Airport and that if, in the discretion of NYS, not acting in an arbitrary or capricious 
manner, it determines that any condition exists which imminently threatens such continuous, 
unintermpted, and safe operation ofthe Airport, including the violation of any provision of 
Article 23. then NYS, as Landlord, is authorized to take any action necessary to assure such 
continuous, unintermpted, and safe operation ofthe Airport, including the exercise of Landlord's 
rights under Article 21. Landlord's enfry onto the Premises will not cause a termination of any 
Subleases of non-Critical Airport Areas and will not disturb any Subtenants of non-Critical 
Airport Areas by reason ofsuch entry. 

Secfion 2.04. Tenant, its successors and assigns, agrees, to the extent required 
under the US Quitclaim Deed, to: 

(a) fumish aeronautical services on a fair, equal and not unjustly 
discriminatory basis to all users ofthe Airport; and 

(b) charge fair, reasonable and not unjustly discriminatory prices for each unit 
of service, provided that Tenant may be allowed to make reasonable and nondiscriminatory 
discounts, rebates, or other similar types of price reductions to volume purchasers. 

Secfion 2.05. Tenant, to the extent required under the US Economic 
Development Administration Grant for Project No,: 01-01-02794, agrees: 

(a) that the Airport shall not be used for any purpose other than the general 
and special purpose ofsuch grant as determined by the Assistant Secretary of Commerce for 
Economic Development ofthe US; and 

(b) to record a Memorandum of Lease which includes the provisions of 
paragraph (a) of this Section 2.05. 

Section 2.06. Tenant, to the extent required, shall comply with all terms, 
conditions and assurances contained in the Master Agreement on Terms and Conditions, and 
shall: 
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(a) fumish services to the public at the Airport on a reasonable, and not 
unjustly discriminatory basis to all users thereof; 

(b) charge reasonable, and not unjustly discriminatory, prices for each unit or 
service, provided that the contractor may be allowed to make reasonable and nondiscriminatory 
discounts, rebates, or other similar types of price reductions to volume purchasers; and 

(c) enforce the provisions of paragraphs (a) and (b) of this Section 2.06, with 
respect to any third party, in any agreement, contract, lease or other artangement under which a 
right or privilege at the Airport is granted to engage in any aeronautical activity for fumishing 
services to the pubUc at the Airport. 

Section 2.07. To the extent required under FAA Grant Agreement Contract Nos. 
FA-EA 2135, FA-EA 3484, FA-EA 3351, FA-EA 3647, and FA-EA 2771: 

(a) Tenant shall insert, in all solicitations for bids for work or material subject 
to TiUe VI ofthe Civil Rights Act of 1964, as amended, and all US Department of 
Transportation regulations pertaining thereto, the following provision: 

"Contractor, in accordance with Title VI ofthe Civil Rights Act of 1964, 
78 Stat. 252, 42 U.S.C. 2000d to 2000d-4 and Title 49, Code of Federal 
Regulations, Department of Transportation, Subtitle A, Office ofthe Secretary, 
Part 21, Nondiscrimination in Federally-assisted programs ofthe Department of 
Transportation, issued pursuant to such Act, hereby notifies all bidders that it will 
affirmatively insure that in any contract entered into pursuant to this 
advertisement, minority business enterprises will be afforded full opportunity to 
submit bids in response to this invitation and will not be discriminated against on 
the grounds of race, color, or national origin in consideration for an award." 

(b) Tenant, for itself, its assignees and successors in interest, during the 
performance of these contracts, agrees as follows: 

(i) Compliance with Regulations. Tenant shall comply with the 
regulations relative to Nondiscrimination in Federally-Assisted Programs of the US 
Department of Transportafion Title 49, Code of Federal Regulafions, Part 21, as they may 
be amended from lime to time (the "Civil Rights Regulations") which are herein 
incorporated by reference and made a part of this Lease. 

(ii) Nondiscrimination. Tenant, with regard to the work performed by 
it during the contracts, shall not discriminate on the grounds of race, color, or national 
origin in the selection and retention of contractors or subcontractors, including 
procurements of materials and leases of equipment. Tenant shall not participate either 
directly or indirectly in the discrimination prohibited by Section 21.5 ofthe Civil Rights 
Regulations, including employment practices when the contract covers a program set 
forth in Appendix B ofthe Civil Rights Regulations. 
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(iii) Solicitations for Subcontracts. Including the Procurements of 
Materials and Equipment. In all solicitations either by competitive bidding or negotiation 
made by Tenant for work to be performed under a contract or subcontract, including 
procurements of materials or leases of equipment, each potential contractor, 
subcontractor or supplier shall be notified by Tenant of Tenant's obligations under the 
contracts and the Civil Rights Regulations relative to nondiscrimination on the grounds of 
race, color or national origin. 

(iv) Information and Reports. Tenant shall provide all information and 
reports required by the Civil Rights Regulations or directives issued pursuant thereto, and 
shall permit access to its books, records, accounts, other sources of infonnation, and its 
facilities as may be determined by the sponsor or the FAA to be pertinent to ascertain 
compliance with such Civil Rights Regulations, orders, and instmctions. Where any 
information required of Tenant is in the exclusive possession of another who fails or 
refiises to fumish this information. Tenant shall so certify to the sponsor or the FAA as 
appropriate, and shall set forth what efforts it has made to obtain the informafion. 

(v) Sanctions for Noncompliance. In the event of Tenant's 
noncompliance with the nondiscrimination provisions ofthe contracts, the sponsor shall 
impose such contract sancfions as it or the FAA may determine to be appropriate, 
including, but not limited to 

(A) withholding of payments to Tenant under the contract until 
Tenant complies; and/or 

(B) cancellation, termination, or suspension ofthe contract, in 
whole or in part. 

(vi) Incorporation of Provisions. Tenant shall include the provisions of 
paragraphs (b)(i) through (b)(v) of this Section 2.07. with respect to any third party, in 
every contract or subcontract, including procurements of materials and leases of 
equipment, unless exempt by the Civil Rights Regulations or direcfives issued pursuant 
thereto. Tenant shall take such action with respect to any contract or subcontract or 
procurement as the sponsor or the FAA may direct as a means of enforcing such 
provisions including sanctions for noncompliance; provided, however, that, in the event 
Tenant becomes involved in, or is threatened with, litigation with a contractor, 
subcontractor or supplier as a result ofsuch direction. Tenant may request the sponsor to 
enter into such litigation to protect the interests ofthe sponsor and, in addition. Tenant 
may request the US to enter into such Utigafion to protect the interests ofthe US. 

(c) Tenant, with regard to any real property acquired or improved under the 
Airport Development Aid Program ofthe FAA, for itself, successors in interest, and assigns, as a 
part ofthe consideration hereof, does hereby covenant and agree, as a covenant mnning with the 
land, that: 

(i) in the event facilities are constmcted, maintained, or otherwise 
operated on the Premises for a purpose for which a US Department of Transportation 
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program or activity is extended or for another purpose involving the provision of similar 
services or benefits. Tenant shall maintain and operate such facilities and services in 
compliance with all other requirements imposed pursuant to Title 49, Code of Federal 
Regulations, Department of Transportation, Subtitle A, Office ofthe Secretary, Part 21, 
Nondiscrimination in Federally-Assisted Programs ofthe US Department of 
Transportation-Effectuation of Tifie VI ofthe Civil Rights Act of 1964, and as the Civil 
Rights Regulations may be amended; and 

(ii) in the event of breach of any ofthe above nondiscrimination 
covenants, the sponsor shall have the right to terminate this Lease and to re-enter and 
repossess said land and the facilities thereon, and hold the same as if this Lease had never 
been made or issued. 

(d) Tenant, for itself, its successors in interest, and assigns, as a part ofthe 
consideration hereof, does hereby covenant and agree as a covenant mnning with the land that, 
with regard to real property acquired or improved under the Airport Development Aid Program: 

(i) no person on the grounds of race, color, or national origin shall be 
excluded from participation in, denied the benefits of, or be otherwise subjected to 
discrimination in the use of said facifities; 

(ii) that in the constmction of any improvements on, over, or under 
such land and the fumishing of services thereon, no person on the grounds of race, color, 
or national origin shall be excluded from participation in, denied the benefits of, or 
otherwise be subjected to discrimination; 

(iii) that it shall use the Premises in compliance with all other 
requirements imposed by or pursuant to Title 49, Code of Federal Regulafions, 
Department of Transportation, Subtitle A, Office ofthe Secretary, Part 21, 
Nondiscrimination in Federally-Assisted Programs ofthe US Department of 
Transportation-Effectuation ofthe Act, and as the Civil Rights Regulations maybe 
amended; and 

(iv) in the event of breach of any ofthe above nondiscrimination 
covenants, the sponsor shall have the right to terminate this Lease and to re-enter and 
repossess said land and the facilities thereon, and hold the same as if this Lease had never 
been made or issued. 

Section 2.08. To the extent required under FAA Grant Agreement Contract Nos. 
FA-EA 2135, FA-EA 91-091, FA-EA 91-193, FA-EA 91-205, FA-EA 91-207, FA-EA 92-034, 
FA-EA 92-183, FA-EA 92-190, FA-EA 93-212, FA-EA 95-185, FA-EA 96-141 and FA-EA 97-
123, Tenant and any of its contractors or subcontractors shall be prohibited from acquiring steel 
or manufactured products produced outside ofthe US to be used for any project for airport 
development or noise compatibility. 

Section 2.09. To the extent required by FAA Grant Agreement Contract Nos. 
FA-EA 3484, FA-EA 3647 and FA-EA 91-091, Tenant shall include, in all constmction contract 
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specificafions, the provisions of FAA Advisory Circular 15015370-10, Standards for Specifying 
Construction of Airports (change 10), Item P-156, Temporary Air and Water Pollution, Soil 
Erosion, and Fihration Control and 150/5320-5B, Airport Drainage. 

Section 2.10. To the extent required by FAA Grant Agreement Contract No. FA-
EA 91-174, Tenant shall operate the fuel farm, for its useful life, with Tenant's own personnel or 
through an agent operating under a service agreement. Such agreement shall provide for the non
exclusive use ofthe fuel farm as well as provisions for the reimbursement of services performed 
by such agent. 

Section 2.11. To the extent required under FAA Grant Agreement Contract Nos. 
FA-EA 2135, FA-EA 91-091, FA-EA 91-205, FA-EA 91-207, FA-EA 92-034, FA-EA 92-183, 
FA-EA 92-190, FA-EA 93-212, FA-EA 94-024, FA-EA 94-119, FA-EA 95-185, FA-EA 91-174, 
FA-EA 97-123 and FA-EA 96-141: 

(a) Tenant, for itself, its assignees, and successors in interest, during the 
performance ofthe contracts, agrees as follows: 

(i) Compliance with Regulations. Tenant shall comply with the 
Civil Rights Regulations relative to Nondiscrimination in Federally-Assisted Programs of 
the US Department of Transportation Title 49, Code of Federal Regulations, Part 21, as 
they may be amended from time to time, which are herein incorporated by reference and 
made a part of this Lease. 

(ii) Nondiscrimination• Tenant, with regard to the work, performed 
by it during the contracts, shall not discriminate on the grounds of race, color, or national 
origin in the selection and retention of contractors or subcontractors, including 
procurements of materials and leases of equipment. Tenant shall not participate either 
directly or indirectly in the discrimination prohibited by Secfion 21.5 of the Civil Rights 
Regulations, including employment pracfices when the contracts covers a program set 
forth in Appendix B ofthe Civil Rights Regulafions. 

(iii) Solicitations for Subcontracts, Including Procurements of 
Materials and Equipment. In all solicitafions either by competitive bidding or 
negotiation made by Tenant for work to be performed under a contract or subcontract, 
including procurements of materials or leases of equipment, each potential contractor, 
subcontractor or supplier shall be notified by Tenant of Tenant's obligations under the 
contracts and the Civil Rights Regulations relative to nondiscrimination on the grounds of 
race, color, or national origin. 

(iv) Information and Reports. Tenant shall provide all information 
and reports required by the Civil Rights Regulations or directives issued pursuant thereto 
and shall permit access to its books, records, accounts, other sources of information, and 
its facilities as may be determined by the sponsor or the FAA to be pertinent to ascertain 
compliance with such Civil Rights Regulations, orders, and instructions. Where any 
information required of Tenant is in the exclusive possession of another who fails or 
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refuses to fumish this information. Tenant shall so certify to the sponsor or the FAA, as 
appropriate, and shall set forth what efforts it has made to obtain the information. 

(v) Sanctions for Noncompliance. In the event of Tenant's 
noncompliance with the nondiscrimination provisions ofthe contracts, the sponsor shall 
impose such contract sanctions as it or the FAA may determine to be appropriate, 
including, but not limited to: 

(A) withholding of payments to Tenant under the contract until 
Tenant complies; and/or 

(B) cancellation, termination, or suspension ofthe contract, in 
whole or in part. 

(vi) Incorporation of Provisions. Tenant shall include the provisions 
of paragraphs (a)(i) through (a)(v) of this Secfion 2.11, with respect to any third party, in 
every contract and subcontract, including procurements of materials and leases of 
equipment, unless exempt by the Civil Rights Regulations or directive issued pursuant 
thereto. Tenant shall take such action with respect to any contract, subcontract or 
procurement as the sponsor or the FAA may direct as a means of enforcing such 
provisions including sanctions for noncompliance; provided, however, that in the event 
Tenant becomes involved in, or is threatened with, litigation with a contractor, 
subcontractor or supplier as a result ofsuch direction, the Tenant may request the sponsor 
to enter into such litigation to protect the interests ofthe sponsor and, in addition, Tenant 
may request the US to enter into such litigation to protect the interests ofthe US. 

(b) Tenant, for itself, its successors in interest, and assigns, as a part ofthe 
consideration hereof, does hereby covenant and agree, as a covenant mnning with the land, that: 

(i) in the event facilities are constmcted, maintained, or otherwise 
operated on the said property described in this Lease for a purpose for which a US 
Department of Transportation program or activity is extended or for another purpose 
involving the provision of similar services or benefits. Tenant shall maintain and operate 
such facilities and services in compUance with all other requirements imposed pursuant to 
49 CFR Part 21, Nondiscrimination in Federally Assisted Programs ofthe Department of 
Transportation, and as the Civil Rights Regulations may be amended; 

(ii) no person on the grounds of race, color, or national origin shall be 
excluded from participation in, denied the benefits of, or be otherwise subjected to 
discrimination in the use of said facilities; 

(iii) in the constmction of any improvements on, over, or under such 
land and the fumishing of services thereon, no person on the grounds of race, color, or 
nafional origin shall be excluded from participation in, denied the benefits of, or 
otherwise be subjected to discriminafion; and 
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(iv) it shall use the Premises in compliance with all other requirements 
imposed by or pursuant to 49 CFR Part 21, Nondiscriminafion in Federally-Assisted 
Programs ofthe US Department of Transportation, and as the Civil Rights Regulations 
may be amended. 

Secfion 2.12. To the extent required under FAA Grant Agreement Contract No. 
FA-EA 2135, Tenant shaft: 

(a) stipulate that any facility to be utilized under such grant, or to benefit from 
such grant, is not listed on the US Environmental Protection Agency List of Violating Facilities; 

(b) agree to comply with all the requirements of Secfion 114 ofthe Clean Air 
Act and Section 308 ofthe Federal Water Pollution Control Act and all regulations issued 
thereunder; 

(c) notify the FAA ofthe receipt of any communication from the US 
Environmental Protection Agency indicating that a facility to be utilized under, or which benefits 
from, such grant is under consideration to be listed on the US Environmental Protection 
Agency's List of Violating Facilities; and 

(d) include provisions (a), (b) and (c) of this Section 2.12. with respect to any 
third party, in all contracts or subcontracts which exceed $100,000. 

ARTICLE 3 - LEASE PAYMENTS AND RENT 

Section 3.01. Tenant shall make the following payment to Landlord for the right 
to enter into this Lease: 

On the date of notice of completion of Remedial Action in accordance with 
Article 35, Tenant shall pay Landlord the sum of One Million Dollars ($1,000,000) and an 
amount equal to interest at the Treasury Rate from the Commencement Date until such payment 
(the "Remediation Lease Payment") less (i) the aggregate amount drawn by Landlord on the 
Letter of Credit described in Section 38.05 to pay for Remedial Action required by Article 35, 
plus the amount equal to interest at the Treasury Rate on any such amounts from the date any 
such amounts are drawn by Landlord thereunder to the date ofthe Remediation Lease Payment, 
(ii) the amounts, if any, by which such Letter of Credit is reduced, or ofthe differences in 
amount between a Replacement Letter of Credit and the Letter of Credit replaced thereby, 
pursuant to Section 35.03(c)(i), and (iii) and if any reductions described in Section 3.01 (i) were 
made subsequent to the issuance ofthe most recent Replacement Letter of Credit for such Letter 
of Credit, an amount equal to interest at the Treasury Rate on each such amount from the date on 
which such reduction was made until the Remediation Lease Payment Date. 

Section 3.02. The rents payable by Tenant to Landlord pursuant to this Lease 
shall consist of Percentage Rent and Additional Rent. All payments to be made to Landlord 
under this Lease shall be made to New York State Department of Transportation, 50 Wolf Road, 
Albany, NY 12232, Attention: Director, Office of Integrated Modal Services, or as Landlord 
may from time to time otherwise designate by notice to Tenant. 
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Section 3.03. 

(a) From the date (the "Percentage Rent Commencement Date") that is the 
earlier of (i) April 1, 2010, and (ii) the first day ofthe Reporting Year immediately succeeding 
the date on which aggregate passenger traffic at the Airport exceeds One Million Three Hundred 
Eighty Thousand (1,380,000) passengers during any consecutive twelve (12) month period, 
through the end ofthe Term, Tenant shall pay to Landlord, as rent, a sum ("Percentage Rent"), 
equal to five percent (5%*) ofthe Gross Income received by Tenant during the period in quesfion. 

(b) From and after the Commencement Date, (i) within 45 days after the end 
of each March, June, September and December during the Term, Tenant shall fumish Landlord 
with a statement of Gross Income for the quarter then ended based on its records at that time (it 
being understood that adjustments and cortcctions are made throughout the course of any year), 
and from and after the Percentage Rent Commencement Date, Tenant shall pay to Landlord not 
later than 45 days after the end of each such quarter, estimated Percentage Rent for the quarter 
then ended based upon the amount of Gross Income for the prior year (i.e., within 45 days after 
the end of each calendar quarter. Tenant shall pay to Landlord Percentage Rent equal to one-
fourth ofthe Percentage Rent that would be due based on the prior year's Gross Income); 
provided, however, that with respect to the first year in which Percentage Rent is due, the 
estimated Percentage Rent to be paid by the Tenant quarterly shall be calculated based on the 
amount of Gross Income for the prior year as if Percentage Rent was due based on such prior 
year's Gross Income, notwithstanding that Percentage Rent is not actually due prior to the 
Percentage Rent Commencement Date. It is understood that an annual tme-up shall be made 
pursuant to clause (ii), below, based on the current year's Gross Income and (ii) within 120 days 
after the end of each Reporting Year, Tenant shall fumish Landlord with the Aimual Statement 
for such Reporting Year and shall pay to Landlord any Percentage Rent shown on such Annual 
Statement to be due that has not previously been paid to Landlord in accordance with this 
Section 3.03(b). If such Annual Statement shall show that Tenant overpaid Percentage Rent for 
such Reporting Year, the amount ofsuch overpayment shall be credited against the next 
payment(s) of Percentage Rent to be made by Tenant unfil such amount is exhausted. 

(c) Each Annual Statement shall be certified to Landlord by a responsible 
fiscal officer and shall expressly state that the Gross Income shown on such Annual Statement 
conforms with and was computed in compliance with the definition of Gross Income contained 
in this Lease. Landlord, at its sole elecfion, shall have the right, after reasonable notice to Tenant, 
to have Landlord's accountants or representatives audit all statements of Gross Income and, 
whether or not an Aiuiual Statement shall have been fumished as and when required, to examine 
all of Tenant's records of Gross Income (including all supporting data reasonably requested by 
Landlord and any other records from which Gross Income may reasonably be tested or 
determined). Tenant shall make all such records readily available for such examination and for 
photocopying and shall maintain such records in accordance with Section 26.01. Tenant shall 
pay to Landlord within fifteen (15) days of Landlord's demand therefor, any shortfall in 
Percentage Rent as may be shown to be payable by any such audit or examination by Landlord's 
representative or auditor. If Tenant fails to fumish an Annual Statement as and when required. 
Landlord may have a statement of Gross Income prepared by Landlord's auditor or 
representative and such statement shall be deemed to be an Annual Statement for purposes of 
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this Article 3. If (i) Landlord prepares an audit because of Tenant's failure to deliver an Annual 
Statement as and when required or (ii) Landlord's audit determines that Gross Income for any 
Reporting Year is more than five percent (5%) greater than Tenant's determination of Gross 
Income for such Reporting Year, and such audit survives any contest by Tenant as provided 
herein. Tenant shall pay the reasonable costs of any such audit by such Landlord's auditor or 
representative, including, reasonable, actual disbursements in connection with such audit and 
Landlord's reasonable attomeys' fees in connection with the enforcement ofthe provisions of 
this Section 3.03(c). Landlord shall pay the cost of any audit prepared by Landlord's auditor or 
representative, except as otherwise provided in this Section 3.03(c). Tenant may contest any 
audit or examination performed by Landlord's auditor or representative by notice to Landlord 
within sixty (60) days after any such audit or examination, provided that, pending the resolution 
ofsuch contest, Tenant pays the Percentage Rent as determined by such audit or examination. 

(d) Payments shall be made pursuant to this Article 3 notwithstanding that an 
Annual Statement may be fumished, or an audit or examination of Gross Income may occur, 
after the expiration or other termination of this Lease. 

(e) Neither Tenant's failure to fumish an Annua] Statement for any Reporting 
Year nor Landlord's failure to audit Gross Income for any Reporting Year shall prejudice 
Landlord's rights to receive an Aimual Statement or to audit Gross Income for any subsequent 
Reporting Year. Landlord may audit Gross Income for any Reporting Year at any time not more 
than seven years after the last day ofsuch Reporting Year, but Landlord may not audit Gross 
Income for any Reporting Year more than once. 

Section 3.04. Except as expressly provided in Article 9, Tenant shall pay Rental 
promptly when due without notice or demand therefor and without any abatement, deduction or 
set off for any reason whatsoever. All Rental payments shall be paid to Landlord in lawful 
money of the US by wire transfer or by good and sufficient check (subject to collection) drawn 
on a bank which is a member ofthe New York Clearing House Association, or a successor 
thereto, or such other bank or entity then customarily acceptable to Landlord in similar 
circumstances. Such wire transfer shall be made to Landlord to such account and banking 
insfitution as shall be designated by Landlord by notice to Tenant and such check shall be 
delivered to Landlord at its office set forth in Section 3.02. or such other place as Landlord shall 
designate by nofice to Tenant. If at any fime payments by check shall no longer be a 
commercially reasonable method of payment, then Rental payments shall be made by a then 
commercially reasonable method of payment which shall be reasonably acceptable to Landlord. 

Section 3.05. If the Percentage Rent Commencement Date occurs on a day olher 
than the first day of January, April, July or October, or if the Expirafion Date occurs on a day 
other than the last day of March, June, September or December, the Percentage Rent for such 
quarter shall be pro-rated on a per diem basis. If this Lease is terminated as a result of an Event 
of Default, prorations of Rental shall be made as ofthe Scheduled Expiration Date, and in 
calculating Percentage Rent for each year from the date of terminafion until the Scheduled 
Expirafion Date, Gross Income shall be deemed to be the highest Gross Income for any ofthe 
four (4) Reporting Years immediately preceding such date of termination, as Adjusted for 
Inflation. Any prorations of Rental to be made under this Lease shall be computed on the basis 
of a 365-day year. 
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Section 3.06. No payment by Tenant or receipt or acceptance by Landlord of a 
lesser amount than the correct Rental shall be deemed to be other than a payment on account, nor 
shall any endorsement or statement on any check or any letter accompanying any check or 
payment be deemed an accord and satisfaction, and Landlord may accept such check or payment 
without prejudice to Landlord's right to recover the balance or pursue any other remedy provided 
in this Lease or at law or in equity. 

Section 3.07. If any Rental payable under the terms and provisions of this Lease 
shall be or become uncollectible, reduced or required to be refunded because of any act or law 
enacted by a Govemmental Authority, Tenant shall enter into such agreement(s) and take such 
otiier steps (without additional expense to Tenant) as Landlord may reasonably request and as 
may be legally permissible to permit Landlord to collect the maximum rents which from time to 
time during the continuance of such legal rent restriction may be legally permissible (but not in 
excess of the amounts reserved therefor under this Lease). Upon the termination of such legal 
rent restriction, (a) Rental shall become and thereafter be payable in accordance with the 
amounts reserved herein for the periods following such terminafion, and (b) Tenant shall pay to 
Landlord, to the maximiun extent legally permissible, an amoimt equal to (i) the Rental which 
would have been paid pursuant to this Lease but for such legal rent restriction less (ii) the rents 
paid by Tenant during the period such legal rent restriction was in effect. 

Section 3.08. The obligation of Tenant to make payments of Rental arising 
during the Term shall survive the exphation or earlier termination of this Lease. 

Section 3.09. In connection with its rights and obligations as an airport operator, 
including without limitation its obligations under this Lease, the Tenant shall have the right, in 
its sole discretion, to issue Bonds, including Special Project Bonds and nothing contained in this 
Agreement shall prevent the Tenant, in its sole and absolute discrefion, from pledgmg or 
otherwise encumbering, in whole or in part, the revenues ofthe Airport and all ofthe Tenant's 
right, title and interest in and to such revenues, as security for the payment of Bonds or for the 
fulfillment of any other obligations directly assumed by it, or from making such Bonds a lien or 
charge upon such revenues, which pledge or lien shall be subject and subordinate to this Lease 
and shall expressly so provide. The Tenant shall not pledge any revenues of the Airport that are 
to be accmed during any period after the end of the Term of the Lease. 

Section 3.10. On or before the Percentage Rent Commencement Date, and 
thereafter on or before the anniversary date of the Percentage Rent Commencement Date during 
each Lease Year, the Landlord and Tenant shall engage in discussions regarding the Tenant's 
Rent obligations for the Lease Year just commencing and regarding how the Landlord shall 
apply or allocate the Rentals paid and/or payable by Tenant during such new Lease Year. 
Discussions may include, without limitation, matters such as rent credits or grants in favor of 
Tenant and may involve short term or long term arrangements. The Parties shall consider, 
among other things. Tenant's investments and operating expenses at the Premises, Landlord's 
expenses incurred or anticipated in connection with its obUgations at the Airport, and Landlord's 
obligations in connection with its Grant Assurances and FAA mles and regulations with respect 
to Rental revenues. Any agreement reached between the parties shall be reflected in a writing 
executed by the parties and, if required, shall take the form of an amendment to this Lease, in 
which event the parties shall duly execute copies of an amendment of this Lease, and a 
memorandum of said amendment, prepared by Landlord, setting forth the Parties' agreement, 
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and such agreement shall be in form and substance satisfactory to the parties notwithstanding the 
provisions of Exhibit Y. Tenant shall execute (with acknowledgment) and deliver to Landlord 
six (6) originals of such amendment and memorandum. Landlord thereafter shall execute (with 
acknowledgment) said amendment and memorandum, deliver an original of each instmment to 
Tenant, and record an original memorandum in the Orange County property records. 

ARTICLE 4 - PILOT: TAXES; IMPOSITIONS 

Section 4.01. 

(a) Tenant shall pay, as hereinafter provided, all ofthe following items 
(collectively, "Impositions") imposed by any Govemmental Authority (other than a 
Govemmental Authority acting solely in its capacity as Landlord and not as a Governmental 
Authority) upon all or any portion ofthe Premises: (i) real property assessments, not including 
PILOT and any Taxes, but specifically including that portion ofthe annual assessments charged 
to Landlord and/or to Tenant by the Towns of New Windsor and Newburgh with respect to 
sewer lines and services serving the Premises, in accordance with the applicable Existing 
Agreements and any related agreements, and NYS's obligation to the Town of Newburgh in 
connection with sewer bonds in existence on the date hereof, for the portion allocated to the 
Premises, and thirty and thirty-three one-hundredths percent (30.33%) of NYS's obligation io the 
Town of New Windsor in connecfion with the New Windsor Sewer Bonds, (ii) personal property 
taxes, (iii) occupancy and rent taxes, (iv) transit taxes, (v) water, water meter and sewer rents, 
rates and charges, (vi) charges for pubUc utilities, (vii) excises, (viii) license and permit fees, (ix) 
fines, penalties and other similar or like charges applicable to the foregoing and any interest or 
costs with respect thereto, and (x) except for PILOT and any Taxes, any and all other 
govemmental levies, fees, rents, assessments or taxes and charges, general and special, ordinary 
and extraordinary, foreseen and unforeseen, of any kind and nature whatsoever, and any interest 
or costs with respect thereto, which at any time during the Term are (A) assessed, levied, 
confirmed or imposed upon all or any portion of the Premises or any document to which Tenant 
is a party creating or transferring an interest or estate in all or any portion ofthe Premises, or the 
use and occupancy thereof by Tenant and (B) encumbrances or liens on (1) Premises, or (2) any 
road or highway in front of or adjoining the Premises, or (3) any other appurtenances ofthe 
Premises, or (4) any personal property (except personal property which is not owned by or leased 
to Tenant), Equipment or other facility used in the operafion thereof, or (5) the Rental (or any 
portion thereof), each such Imposition, or installment thereof, during the Term to be paid not 
later than the Due Date thereof However, if, by law, any Imposition may at the option ofthe 
taxpayer be paid in installments (whether or not interest shall accme on the unpaid balance of 
such Imposition), Tenant, after notice io Landlord, may exercise the option to pay the same in 
such installments and shall be responsible for the payment ofsuch installments only, together 
with applicable interest, if any, provided that all such installment payments together with 
applicable interest, if any, relating to periods prior to the Expiration Date shall be made prior to 
the Expiration Date. 

(b) If as a result of Landlord's conveyance of its fee interest in the Premises to 
a non-tax-exempt Person or of any Superior Lease or Superior Mortgage, Tenant's obUgation to 
pay Impositions, Taxes or PILOT shall increase. Landlord shall be obligated to pay the amount 
ofsuch increase directly resulfing therefrom. 
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(c) Tenant shall not use more than thirty and thirty-three one-hundredths 
percent (30.33%)) ofthe capacity ofthe sewer facilities constmcted with the funds from the New 
Windsor Sewer Bonds, unless Landlord consents to provide io Tenant a greater percentage of 
such capacity; in such event, Tenant thereafter shall pay a percentage of NYS's obligations in 
connection with the New Windsor Sewer Bonds equal to the percentage of capacity requested by 
and provided to Tenant (whether or not actually used by Tenant). 

Section 4.02. 

(a) Tenant acknowledges that under certain Excepted Existing Agreements 
payments in lieu of real estate taxes are required to be made in a manner and on a basis 
established before the date of this Lease ("Previously Agreed PILOT'). Tenant shall, at its 
expense, use reasonable efforts to enforce the obligations pursuant to such Excepted Existing 
Agreements with respect to any required calculation, administration and remittance of Previously 
Agreed PILOT thereunder, including exercising, to the extent Tenant has standing to so do, the 
relevant remedies as permitted under such Excepted Existing Agreements for any default in the 
performance ofsuch obligations; 

(b) If pursuant to any Requirement that is not an Excepted Exisfing 
Agreement any payments in lieu of real estate taxes ("Newly Required PILOT') are required to 
be made during the Term with respect to any portion ofthe Premises (not including any such 
pa>TOents required under any Excepted Existing Agreements), the Newly Required PILOT shall 
be remitted by Tenant unless same is timely remitted by another Person, other than Landlord, 
obligated to pay the Newly Required PILOT. Tenant shall, without charge or other 
compensation, provide to the Town of New Windsor, Town of Newburgh, any school district, 
water district or any other taxing or assessing entity (each, a "Taxing Entity" and collectively, 
the "Taxing Entities"), information in its possession, consult, and otherwise cooperate with the 
Taxing Entities with respect to the calculation, administration, and remittance of any Newly 
Required PILOT and shall not obstmct, hinder, or otherwise interfere with such calculation, 
administration or remittance. The foregoing provisions of this Section 4.02(b') and the provisions 
of Section 4.02(a) of this Agreement shall not be constmed or applied to prevent Tenant or 
others from seeking and/or qualifying for, as permitted under any Requirements, any exemption 
from or abatement or reduction of Taxes or of assessments of value for purposes of Taxes, 
together with any corresponding exemption from or abatement or reduction of Previously Agreed 
PILOT or Newly Required PILOT. 

(c) Tenant shall pay to the appropriate Taxing Entities all PILOT required to 
be paid by Tenant pursuant to this Article 4, for all or any portion of each Tax Year within the 
Term. All such payments shall be made by Tenant not later than the Due Date therefor. 

(d) No Taxes are currently assessed against, or due and payable with respect 
to, the Premises. If any Taxes are assessed against or due and payable during the Term with 
respect to the Premises, or as a consequence of Premises operations, Tenant shall pay, except as 
provided in Section 4.01(b), all such Taxes to the appropriate Taxing Entities not later than the 
Due Date therefor. 
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Section 4.03. Tenant, from time to time upon request of Landlord, shall promptly 
fumish to Landlord official receipts ofthe Taxing Entifies, or other evidence reasonably 
satisfactory to Landlord, evidencing the payment of PILOT, Taxes (if any) and Impositions. 

Section 4.04. Any PILOT, Taxes or Imposition relating to a period of fime, a 
part of which is included within the Term and a part of which is included in a period of time 
before the Commencement Date or after the Expiration Date (whether or not such PILOT, Taxes 
or Imposition shall be assessed, levied, confirmed, imposed upon or in respect of or become a 
lien upon the Premises, or shall become payable, during the Term) shall be apportioned between 
Landlord and Tenant on a gro rata basis, so that Tenant shall pay or cause to be paid any such 
PILOT, Taxes or Imposition relating to such period of time occurring within the Term, and 
Landlord shall pay the remainder thereof All proration of PILOT, Taxes and Impositions shall 
be made on a ger diem basis, computed on the basis of a 365-day year. Tenant shall pay or cause 
to be paid its share of PILOT, Taxes and Impositions with respect to any period that includes the 
Expiration Date, on or before the Expiration Date, or if any amount thereof shall not then be 
determinable, promptly after the determination ofsuch amount and notification thereof to 
Tenant. If Landlord shall receive a refund of any PILOT, Taxes or Impositions with respect to a 
payment made, in whole or in part, by Tenant, Landlord shall refund to Tenant an amount equal 
to the product of (a) such refund less all reasonable costs, including reasonable legal fees, that 
Landlord incurred to collect such refund, and (b) a fraction, the numerator of which is the 
amount ofsuch payment paid by Tenant, and the denominator of which is the total amount of 
such payment. Both Tenant's and Landlord's obligations under this subsection shall survive the 
Expiration Date. 

Section 4.05. Tenant shall have the right to contest the amount or validity, in 
whole or in part, of any PILOT, Taxes or Imposition by appropriate proceedings diligently 
conducted in good faith, in which event, notwithstanding the provisions of Section 4.01 or 
Secfion 4.02. payment ofsuch PILOT, Taxes or Imposifion shall be postponed if, and only as 
long as: 

(a) neither Landlord nor Tenant would by reason thereof be subject to any 
civil or criminal liability; 

(b) neither the Premises nor any part thereof, or interest therein or any income 
therefrom or any other assets of or funds appropriated to Landlord would, by reason ofsuch 
postponement or deferment, be, in the reasonable judgment of Landlord, in danger of being 
forfeited or lost or subject to any lien, encumbrance or charge; and 

(c) Upon the termination ofsuch proceedings, it shall be the obligation of 
Tenant to pay the amount ofsuch PILOT, Taxes or Imposition, as the case may be, or part 
thereof as finally determined in such proceedings to be due, the payment of which may have 
been deferred during the prosecution ofsuch proceedings, together with any costs, fees 
(including reasonable attorneys' fees and disbursements), interest, penalfies and other liabilities 
in cormection therewith. 

Secfion 4.06. Tenant shall have the right to seek a reduction in the valuation of 
the Premises assessed for Taxes and to prosecute any action or proceeding in connection 
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therewith, provided that no such action or proceeding shall postpone Tenant's obligation to pay 
any Taxes except in accordance with the provisions of Section 4.05. No such action or 
proceeding shall affect Tenant's obligation to pay any installment of PILOT. Tenant also shall 
have the right to apply to have the Premises divided into additional tax lots. 

Section 4.07. Landlord shall not be required to join in any proceedings referted 
to in Section 4.05 or Section 4.06 unless the provisions of any Requirements shall require that 
such proceedings be brought by or in the name of Landlord, in which event, Landlord shall Join 
and cooperate in such proceedings or permit the same to be brought in its name, but shall not be 
liable for the payment of any costs and expenses in connection with any such proceedings and 
Tenant shall reimburse Landlord for any and all reasonable costs and expenses which Landlord 
may sustain or incur in connection with any such proceedings, including reasonable attorneys' 
fees and disbursements, with interest thereon at the Prime Rate from the date such costs were 
paid by Landlord until repaid with such interest. If Tenant shall institute a proceeding referred to 
in Section 4.05 or Section 4.06 and no Requirement in effect at the time requires that such 
proceeding be brought by and/or in the name of Landlord, Landlord, nevertheless, shall, at 
Tenant's cost and subject to the reimbursement provisions hereinabove set forth, reasonably 
cooperate with Tenant in such proceeding. 

Section 4.08. No provision of this Lease, except Section 4.01(b). shall create or 
impose any obligation on the part of Landlord to pay PILOT, Taxes or Impositions. 

Secfion 4.09. Notwithstanding anything to the contrary stated in this Article 4. 
the Tenant shall not be obligated to pay any taxes, PILOT or other Impositions which would not 
apply to it as a bi-State entity or from which the Tenant would otherwise enjoy a tax exemption. 

ARTICLE 5 - NAME OF AIRPORT 

In recognifion ofthe historic importance ofthe contributions ofthe Stewart family 
to the community and the Airport, the Tenant shall not change the name ofthe Airport from 
"Stewart Intemafional Airport" at any time during the Term. Landlord hereby conveys to Tenant 
whatever rights, if any, it may have to use the name Stewart International Airport or Stewart 
Industrial Park during the Term. 

ARTICLE 6 - LATE CHARGES AND INTEREST 

Tenant shall pay all Rental hereunder on a timely basis. If any payment of Rental 
shall be unfimely, Tenant shall be subject to whatever then-applicable late charge may be 
imposed as a matter of general practice by NYS Govemment Authorities on other NYS 
Govemment Authorities. 
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ARTICLE 7 - INSURANCE 

Section 7.01. 

(a) From and after the Commencement Date, Tenant, at its sole cost and 
expense, at all times during the Term, shall: 

(i) keep the Premises insured against loss or damage by hazards 
commonly included in "all risk" insurance policies for real and personal property, 
including property in the care, custody and control of Tenant, as well as specific Time 
Element Exposures (Business Intermption/Extra Expense/Rents), including (A) coverage 
on a replacement cost and Agreed Amount endorsement basis for loss or damage due to 
water, flood, subsidence, earthquake, collapse, breakage of glass, and any peril, including 
the cost of debris removal and any increase in cost of constmcfion caused by ordinance or 
law, in an amount not less than eighty percent (80%)) ofthe full insurable value ofthe 
Improvements and property in the care, custody and control of Tenant, or such greater 
amount required by Requirements; (B) comprehensive Boiler and Machinery coverage 
for direct property loss and loss of income and covering all steam, mechanical and 
electrical and electronic equipment, including, all boilers and other pressure vessels or 
systems, whether fired or unfired, air conditioning equipment, elevators, piping and 
wirings, with a "Joint loss" endorsement; (C) business intermption insurance ("Business 
Interruption Insurance") in an amount not less than the sum ofthe amount of PILOT, 
Imposifions and Taxes payable for the then current Lease Year and the amount of 
Percentage Rent payable for the Lease Year immediately preceding the then current 
Lease Year; and (D) coverage for loss of off-premises utilities (with a sublimit of not less 
than twenty-five percent (25%) ofthe amount of Business Intermption Insurance). 

(ii) provide and keep in force Airport Liability insurance, written on a 
per occurrence basis, to afford protection against liability for personal and bodily injury 
and death arising therefrom and broad form property damage, with a "personal injury" 
endorsement covering claims arising out of false arrest, false imprisonment, malicious 
prosecution, defamation, libel, slander, wrongful eviction, wrongful entry, and invasion 
of privacy arising out of any one occurrence in connection with the Premises or any part 
thereof (and shall include, specifically, the Premises and all areas, including sidewalks, 
roads, streets and passageways, adjoining or appurtenant to the Premises), which 
insurance coverage may include an Aviation Date Recognition Endorsement with limited 
write-back coverage based on acceptable underwrifing data, and which insurance 
coverage shall not provide for any exclusion for (x) professional exposure in connection 
with any medical services provided at the Premises and (y) for fellow employees, and 
shall include coverage for any liability imposed upon Landlord arising or resulting from 
any acts of contractors, subcontractors, tenants, subtenants, employees, agents, leased 
employees and volunteers ofthe insured parties, in amounts that may, from time to time, 
reasonably be required by Landlord, but not less than Five Hundred Million Dollars 
($500,000,000) per occurrence and aggregate, except with respect to the sublimits set 
forth below, it being agreed that, such Airport Liability insurance shall provide at least 
the following coverages: 
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(1) Premises and Operations Liability; 
(2) Aircraft Liability (owned, if applicable, and non-owned); 
(3) Broad Form Contractual Liability; 
(4) Non-Aviation Products/Completed Operations Liability, with not less than 

a Twenty-five Million Dollar ($25,000,000) per occurrence and aggregate 
sublimft; 

(5) Host Liquor Liability, with not less than a Twenty-five Million Dollar 
($25,000,000) per occurtence and aggregate sublimit; Liquor Liability if 
Tenant operates any liquor-providing facility; 

(6) Ground Hangar Keepers Liability, with a sublimit of not less than Fifty 
Million Dollars ($50,000,000) each aircraft/each loss limft; 

(7) Independent Contractor's Liability Coverage (including coverage for 
foundation, excavation or demolition work); 

(8) Medical Malpractice Liability for MD's, Nurses, EMS Professionals and 
for all Medical/Emergency FaciUties at the Premises, if any, with a 
sublimft of not less than One Million Dollars ($1,000,000) per occurrence 
and Three Million Dollars ($3,000,000) aggregate; provided, however. 
Tenant shall not be obligated to provide said medical malpractice liability 
coverage but only incidental medical malpractice liability coverage with a 
sublimit of not less than Twenty-Five Million Dollars ($25,000,000) per 
occurrence and aggregate so long as (A) Tenant is not providing any 
medical services at the Premises, (B) insurance coverage with a sublimit 
of One MilUon Dollars ($1,000,000) per occurtence and Three Million 
Dollars ($3,000,000) aggregate is provided and maintained by the medical 
service provider at the Premises, except that if the only medical service 
provider at the Premises is a Govemmental Authority, no such insurance 
will be required, and (C) Tenant delivers to Landlord certificates ofsuch 
insurance in accordance with Section 7.02(d); 

(9) Terrorism; 
(10) Elevator/Escalator LiabiUty; 
(11) Personal Injury/Advertising Injury Liability with a sublimit of not less 

than Twenty-five Million Dollars ($25,000,000) per occurrence and 
aggregate; and 

(12) Cross Liability. 

(iii) provide and keep in force insurance covering the obUgations of 
Tenant in accordance with the NYS Workers' Compensation Law, including the NYS 
Disability Benefits Law; 

(iv) provide and keep in force Commercial Auto Liability Insurance for 
all owned, non-owned, leased, rented and/or hired vehicles insuring against liability for 
bodily injury and death and for property damage in an amount as may from time to time 
be reasonably determined by Landlord but not less than Twenty-five Million Dollars 
($25,000,000) combined single limit; 

(v) provide and keep in force if not included in the above-mentioned 
policies, all-risk builder's risk insurance in an amount as may from time to time be 
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reasonably determined by Landlord but not less than Fifty Million Dollars ($50,000,000) 
per occurrence and armual aggregate, naming, to the extent of their respective insurable 
interests in the Premises, Tenant as named insured, and the Protected Parties and any 
contractor or constmction manager engaged by Tenant as additional insureds. In addition, 
such insurance (A) shall contain an endorsement stating that "permission is granted to 
complete and occupy," and (B) if any storage location situated off the Premises is used, 
shall include coverage for the full insurable value, of all Equipment and materials on or 
about any such storage location intended for use with respect to the Premises; 

(vi) provide and keep in force such other insurance and endorsements 
in such amounts as may from time to fime reasonably be required by Landlord to insure 
Landlord's interests in the Premises against other hazards which coverage maybe 
available in the insurance market at commercially reasonable rates, or as may be required 
by a change in Requirements; and 

(vii) provide and keep in force Third Party Pollution Liability Insurance 
for all EnviroTunental Damages and Remediation Insurance for the Premises for all 
Environmental Conditions other than Baseline Environmental Conditions, in an amount 
not less than Twenty Million Dollars ($20,000,000) per occurtence and aggregate on a 
combined basis. 

(b) All insurance provided by Tenant, as required by this Article 7, shall be 
issued in the name of Tenant as insured, and the Protected Parties as additional insureds, and, to 
the extent applicable, shall contain a standard ISO Designated Premises Endorsement relating to 
the Premises, except that the Protected Parties shall be additional insureds on the insurance 
policies required by Section 7.0l(a)(v) (and the Protected Parties are not named on the workers' 
compensation insurance policy), in order that each ofthe Protected Parties, shall be entitled to 
recover under said policies for any loss or damages occasioned to such party by reason ofthe 
negligence or tortious acts of Tenant, its servants, agents, employees and contractors and that any 
loss payable under the policies required under Section 7.02(a)(i) shall be payable as provided in 
this Lease. 

(c) Subject to Section 7.02(f), Tenant may provide the insurance required of it 
under this Lease through an individual policy, several individual policies, a blanket policy or 
policies also covering other premises owned, leased or operated by Tenant or any affiliate of 
Tenant, or by similar policies provided by or on behalf of Subtenants. 

(d) In the event that the Tenant elects to operate the Airport using the services 
of an independent contractor management company, Tenant shall be entitled to satisfy the 
insurance requirements set forth in Section 7.01 (a)(ii) and Secfion 7.01 (a)(iv) by causing such 
management company to safisfy such requirements in its stead. 

(e) Tenant shall maintain an environmental pollution policy with a third party 
insurer, which shall list Landlord as additional insured and shall contain the following minimum 
coverage: Twenty-five Million Dollars ($25,000,000) per occurrence and in the aggregate. 
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Section 7.02. 

(a) All policies referred to in this Lease may contain deductibles not to exceed 
amounts reasonably approved by Landlord, which approval shall not be unreasonably withheld. 
The amounts of insurance required to be carried under this Lease shall be Adjusted for Inflation 
on every fifth (5th) anniversary ofthe date hereof The amounts of deductibles acceptable to 
Landlord shall be Adjusted for Inflation on every fifth (5th) anniversary ofthe date hereof 

(b) The amounts of insurance required under this Article 7 shall not be 
constmed to limit the extent of Tenant's liability under this Lease. 

(c) The loss under all policies required by any provision of this Lease insuring 
against damage to the Premises by fire or other casualty shall be paid in accordance with Article 
8. All insurance required by any provision of this Lease shall comply with this Lease, and shall 
be issued by companies authorized and/or licensed to do business in NYS which are authorized 
to issue such policies, and at least twenty percent (20%)) of each required coverage shall be first 
loss coverage issued by companies licensed and admitted to do business in NYS. All insurance 
required by this Lease shall be issued by companies having an A.M. Best Rating of at least A-
VIII, a Standard & Poor's rating of at least A-, or an equivalent rating by another rating service 
including ISI. Tenant may have the following annual self-insured retentions (or deducfibles) not 
to exceed the following amounts Adjusted for Inflation: (i) from the property insurance described 
in Secfion 7.01 (a)(i). Five Million Dollars ($5,000,000) deducfible per occurrence and Twenty 
Five Million Dollars ($25,000,000) in the Armual Aggregate, (ii) from the Airport Liability 
insurance described in Secfion 7.01(a)(ii), Five Million Dollars ($5,000,000) per occurtence, and 
(iii) from the environmental coverage described in Section 7.01(a)(vii), One Million Dollars 
($1,000,000) per occurrence and Three Million Dollars ($3,000,000) in the aggregate. 

(d) All policies referred to in this Lease shall be procured by Tenant, at no 
expense to Landlord and for periods of not less than one (1) year. Certificates of insurance for 
such policies, reasonably satisfactory to Landlord, shall be delivered to Landlord on or before the 
Commencement Date. Certificates of insurance of new or renewal policies replacing any policies 
expiring during the Term, reasonably satisfactory to Landlord, shall be delivered to Landlord 
within seven (7) days following the date of expiration ofsuch policies providing evidence of 
non-intermpfion in the coverage. 

(e) All Property insurance and Business Intermption Insurance policies as 
required by this Lease shall provide that all adjustments of claims in excess of Five Million 
Dollars ($5,000,000), Adjusted for Inflation, with the insurers shall be made with both Tenant 
and Landlord. Tenant and Landlord shall cooperate in a prompt manner in connecfion with the 
collecfion of any insurance monies that may be due in the event of loss and Tenant and Landlord 
shall execute and deliver such proofs of loss and other instmments which may be required for the 
purpose of obtaining the recovery of any such insurance monies. Tenant shaft promptly 
reimburse Landlord for all reasonable costs and expenses which Landlord may incur in 
connection therewith. 

(1) All poUcies of insurance procured by Tenant shall be written as primary 
policies not contributing with or in excess of coverage that Landlord may carry, and if in excess 
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of coverage provided by Subtenants or contractors, all such policies shall become primary if such 
Subtenants' or contractors' coverage is invalid or inadequate. 

(g) Tenant shall not violate or permit to be violated any ofthe conditions or 
provisions of any policy of insurance required by this Lease, and Tenant shall perform and 
satisfy or cause to be performed and satisfied the requirements ofthe companies wrifing such 
policies. 

(h) Each policy of insurance and certificate thereof required to be obtained by 
Tenant as herein provided (excluding workers' compensafion insurance) shall provide (i) that 
such policy shall not be reduced, cancelled or allowed to lapse or be modified (other than to 
increase coverage), except for non-payment of premium, without at least sixty (60) days' prior 
written notice (in accordance with Article 25) to Landlord, and in the case of non-payment of 
premium, without at least thirty (30) days' prior written notice to Landlord, and (ii) that Tenant 
shall be solely responsible for the payment of premiums therefor notwithstanding that Landlord 
or any other party is or may be named as an insured. 

Section 7.03. Tenant hereby releases the Protected Parties with respect to any 
claim (including a claim for negligence) that Tenant or any Person claiming under or through 
Tenant might otherwise have against the Protected Parties for loss, damage or destmction with 
respect to the Premises (including rental value and business intermption) and/or personal 
property of any Person on the Premises occurring during the Term to the extent Tenant is 
required to be insured under the policies described in Section 7.Ql(a)(i), Section 7.01(a)(v) and 
any other property insurance covering the Premises or personal property thereon. If Tenant shall 
fail to maintain insurance in effect as required by this Article 7, the release of liability by Tenant 
set forth in this Section 7.03, shall be in full force and effect to the same extent as if such 
required insurance were in effect. The insurance policies described in Section 7.01(a)(i) and 
Section 7.Ql(a)(v) and any other property insurance covering the Premises or personal property 
thereon shall include an express waiver of all rights of subrogation and permission to release 
liability against the Protected Parties, except that the obligation to include a waiver of 
subrogation shall not apply if such waiver shall be unobtainable or unenforceable. 

Section 7.04. Tenant shall not be required to (i) insure Improvements that are 
obsolete or of no value to Tenant in its operation ofthe Premises, and (ii) insure, at a level in 
excess ofthe Functional Replacement Cost, those Improvements that are functionally obsolete, 
notwithstanding the fact that such Improvements may be occupied and utilized or may be 
capable of being occupied and utilized. Tenant and Landlord hereby agree that (a) the SAGE 
building, together with the buildings associated therewith, may be insured at a level not in excess 
ofthe Functional Replacement Cost and (b) Tenant shall have no obligation to demolish the 
SAGE building unless such demolition is required pursuant to Requirements. 

"Functional Replacement Cost" shall mean the cost to build an Improvement capable of serving 
the function(s) ofthe Improvement as and to the extent same was used immediately prior to any 
fire or other casualty and shall not mean or include the cost to build an Improvement to 
accommodate functions not utilized immediately prior to any fire or other casualty. 
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Section 7.05. Tenant shall have the right to self-insure (partially or fully) with 
respect to any and all coverages required under this Lease. This right of self-insurance in no way 
is meant to nor will it be constmed to modify Tenant's obligation to defend, indemnify and hold 
harmless the Protected Parties (e.g., as additional insureds or loss payees, as the case may be) 
from all claims, suits or actions brought forth, or on account of, injuries to or death of any person 
or damage to property to the extent, where applicable, of its insurable interest in the Premises 
and shall be primary with respect to any other coverage which Landlord may obtain. Such self-
insurance, therefore, shall in no way limit or diminish the rights which the Protected Parties 
would have had under the insurance required under this Article 7. Tenant agrees to add or cause 
to be added Landlord as an additional insured on each and every policy of insurance obtained in 
connection with its possession, maintenance and operation ofthe Airport throughout the Term. 
Landlord hereby acknowledges receipt ofthe certificates of insurance evidencing the compliance 
by Tenant with the requirements of this Lease in connection with the insurances in effect as of 
November 1,2007. 

ARTICLE 8 - USE OF INSURANCE PROCEEDS: RESTORATION 

Secfion 8.01. Tenant's obligations with respect to the restoration of all or any 
part of any ofthe Improvements which shall be destroyed or damaged in whole or in part by fire 
or other casualty of any kind or nature (including any casualty for which insurance was not 
obtained or obtainable), ordinary or extraordinary, foreseen or unforeseen, shall be performed 
consistently with its obligafions to maintain and repair the Premises, as more specifically set 
forth in Article 12 of this Lease. For purposes of this Lease, a "Material Restoration" shall be 
mean a restorafion of a casualty which (a) with respect to any casualty within the Aeronautical 
Area for which the estimated cost of repairs, alterations, restorations, replacements and 
rebuilding ("Casualty Cost") shall equal or exceed Two Million Dollars ($2,000,000) Adjusted 
for Inflation and (b) with respect to any casualty in the Premises outside ofthe Aeronautical 
Area, if the estimated Casualty Cost shall equal or exceed Five Million Dollars ($5,000,000) 
Adjusted for Inflation. Tenant shall notify Landlord within a reasonable time period of any 
casualty that occurs during the relevant Reporting Year which, if restored, would be the basis for 
a Material Restoration. If a casualty requiring a Material Restoration occurs, and pursuant to (i) 
a Sublease that is an Excepted Existing Agreement, (ii) a Lease Mortgage that complies with this 
Lease, or (iii) a Sublease Mortgage that compUes with this Lease, the proceeds of insurance 
payable as a result of such casualty are to be deposited with or delivered to, the Subtenant, Lease 
Mortgagee or Sublease Mortgagee, respectively, or a respective designee thereof, such proceeds 
shall be deposited with or delivered to such Subtenant, Lease Mortgagee, Sublease Mortgagee or 
designee, as appropriate, provided that in the case of a Lease Mortgagee or Sublease Mortgagee 
or designee of either, such Lease Mortgagee, Sublease Mortgagee or designee shall be an 
Institutional Lender and not an Affiliate of Tenant, and such proceeds shall be disbursed to fund 
the Material Restoration in accordance with the provisions ofsuch applicable Sublease, Lease 
Mortgage or Sublease Mortgage. 

Section 8.02. 

(a) If all or any part of any ofthe Improvements in the Critical Airport Area 
shall be destroyed or damaged by fire or other casualty of any kind or nature (including any 
casualty for which insurance was not obtained or obtainable), ordinary or extraordinary, foreseen 
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or unforeseen. Tenant shall proceed to Restore the affected Critical Airport Area in a manner that 
is consistent with Tenant's repair and maintenance obligations as set forth in Section 12.01 
hereof Notwithstanding anything herein to the contrary, (i) Tenant's obligation to Restore or 
cause the Restoration of any Improvement or any portion thereof demised to a Subtenant 
pursuant to an Excepted Existing Agreement shall not exceed the extent ofsuch Subtenant's 
obligation to Restore pursuant to such Excepted Existing Agreement, (ii) Tenant shall not be 
obligated to Restore or cause the Restoration of any Improvement that Tenant shall not be 
obUgated to insure, in accordance with Section 7.04, and (iii) notwithstanding anything 
contained in this Lease to the contrary. Tenant shall not be obligated to Restore or cause the 
Restoration of any Improvement insured at Functional Replacement Cost pursuant to Section 
7.04 hereof at a cost in excess ofsuch level of insurance. 

(b) In no event shall Landlord be required to Restore any Improvements now 
or hereafter existing or any portion of any thereof or to pay any ofthe costs or expenses thereof 
In the event Tenant shall be obligated to undertake a Restoration hereunder, then if (i) Tenant 
shall fail or neglect to commence the diligent Restoration ofthe Improvements or the portion of 
any thereof so damaged or destroyed, or (ii) having so commenced such Restoration shall fail to 
diligently complete the same in accordance with the terms of this Lease, or (iii) prior to the 
completion of any such Restoration by Tenant, this Lease shall expire or be terminated by reason 
of an Event of Default, then provided that this Lease has not been terminated by Tenant in 
accordance with Article 9. Landlord may, but shall not be required to, complete such Restoration 
at Tenant's expense. In any case where this Lease shall expire or be terminated prior to the 
completion ofthe Restoration, Tenant shall account to Landlord for all amounts spent in 
connection with any Restoration which was undertaken. Tenant's obligations under this Section 
8.02 shall survive the expiration or termination of this Lease. 

Section 8.03. The requirements of this Article 8 are for the benefit only of 
Landlord, and no subcontractor, contractor, laborer or supplier of materials or other person shall 
have or acquire any claim against Landlord as a result of any failure of Landlord actually to 
undertake or complete any Restoration as provided in Section 8.02 or to obtain the evidence, 
certificafions and other documentation provided for herein. 

Secfion 8.04. In the event of a Material Restorafion, Tenant shall fumish to 
Landlord such documentation, plans and specifications as would be required in connection with 
any Improvement to be made under this Lease including, without limitation, those required under 
Article 13 herein, enfitled "Improvements, Alterations and Additions". The foregoing shall 
include, by way of example: 

(a) copies of contracts entered into by Tenant with architects and/or 
engineers which review the plans and specifications and inspect the work; 

(b) plans and specifications for the Material Restoration and any 
required permits obtained with respect to the Material Restoration; 

(c) copies of contracts entered into by Tenant with contractors which 
shall be responsible for performing the work; 
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(d) copies of "as builf' plans for the Material Restoration, as the same 
may be revised to reflect accurately the work to be performed. 

The fumishing by Tenant ofthe above-described documents, plans, specifications and materials 
in compliance with Section 26.05 hereof shall be deemed to constitute compliance with this 
Section. 

Section 8.05. Subject to Article 9, this Lease shall neither be terminated by 
Tenant nor affected in any manner and the Rental payable hereunder shall neither be reduced nor 
abated by the cessation, intermption or reduction ofthe operafion ofthe Airport. Subject to 
Article 9, Tenant's obligation to pay Rental shall continue as though the Improvements had not 
been damaged or destroyed and without abatement, suspension, diminution or reducfion of any 
kind. The existence of any present or future law notwithstanding. Tenant waives all rights to quit 
or surtender all or any part ofthe Premises by reason of any casualty to the Premises. The 
foregoing constitutes an "express agreement to the contrary" as provided in NYS Real Property 
Law § 227. 

Secfion 8.06. Tenant's obligations under this Article 8 arising prior to the 
expiration or termination of this Lease shall survive such expiration or termination of this Lease. 

ARTICLE 9- CONDEMNATION 

Section 9.01. 

(a) If all or Substantially all ofthe Premises shall be taken (excluding a taking 
ofthe fee interest in the Premises, or any leasehold interest superior to that ofthe Tenant's, if 
after such taking. Tenant's rights under this Lease are not affected) for any public or quasi-public 
purpose by any lawful power or authority by the exercise ofthe right of condemnation or 
eminent domain or by agreement among Landlord, Tenant and those authorized to exercise such 
right, this Lease and the Term shall terminate and expire on the date ofsuch taking and the 
Rental payable by Tenant hereunder shall be equitably apportioned as ofthe date ofsuch taking. 
In the event of a taking which is less than all or Substanfially all ofthe Premises and subject to 
Section 9.03. this Lease and the Term shall continue with an equitable abatement ofthe Rental, 
taking into account the Premises taken, but without a diminution ofthe Tenant's obligations 
hereunder. 

(b) The term "Substantially all ofthe Premises" shall mean such portion of 
the Premises as, when so taken, would leave remaining a balance ofthe Premises which, due 
either to the area so taken or the location ofthe part so taken in relation to the part not so taken, 
would not under then existing economic conditions and applicable Requirements, and after 
performance by Tenant of all covenants, agreements, terms and provisions herein required to be 
observed or performed by Tenant, permit the Restoration ofthe Airport so as to permit the 
operafion ofthe Airport substantially in accordance with the terms of this Lease. 

(c) If all or Substanfially all ofthe Premises shall be taken or condemned as 
provided in Section 9.01(a), the award, awards or damages in respect thereof shall be 
apportioned as follows: (i) there shall first be paid to Tenant so much ofsuch award which is for 
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or attributable to the value of Tenant's interest in this Lease immediately prior to such taking 
(unencumbered by any Lease Mortgage), subject to the rights, if any, of any Lease Mortgagee, 
and including amounts necessary for the Port Authority to fully honor any then-unredeemed 
Special Project Bonds relating to the Airport; (ii) there shall next be paid to Landlord so much of 
the balance ofsuch award, if any, which is for or attributable to the value of Landlord's interest 
in the Land and Improvements as encumbered by this Lease, subject to the rights of any Superior 
Lessee or Superior Mortgagee, such that the Landlord receives the present discounted value of 
the expected rental stream through the end ofthe Lease, plus the residual value ofthe Land and 
Improvements at the end ofthe Lease, all evaluated as ofthe date immediately prior to the 
taking; and (iii) the remainder, if any, shall be paid pro-rata to Landlord and Tenant in their 
respective shares described in (i) and (ii) of this Secfion 9.01(c). 

Section 9.02. For purposes of this Article 9, the date on which a taking shall 
occur shall be deemed to be the earlier of (i) the date on which actual possession of all or 
Substantially all ofthe Premises, or a part thereof, as the case may be, is acquired by any lawful 
power or authority pursuant to applicable US or NYS law or (ii) the date on which title to the 
Premises or the aforesaid portion thereof shall have vested in any lawful power or authority 
pursuant to applicable US or NYS law. 

Section 9.03. If less than Substantially all ofthe Premises shall be so taken, this 
Lease and the Term shall continue as to the portion ofthe Premises remaining without abatement 
ofthe Rental or diminution of any of Tenant's obligations hereunder. Tenant shall Restore to the 
extent ofthe award(s) received in connecfion with such taking, but shall Restore so as to comply 
with Requirements and to permit the operation of the Airport to the extent feasible in accordance 
with the terms of this Lease, regardless ofthe amount ofsuch award, if any. In the event of any 
taking pursuant to this Secfion 9.03, the award(s) in respect thereof shall be paid first to Tenant 
to the extent of Tenant's Restoration under this Section 9.03. and then in accordance with 
Section 9.01(c) with respect to the portion ofthe Premises that has been taken. Such Restoration 
shall be done in accordance with Article 8. 

Section 9.04. If the temporary use of all or any part ofthe Premises shall be 
taken for any public or quasi-public purpose by any lawful power or authority by the exercise of 
the right of condemnation or eminent domain or by agreement between Tenant and those 
authorized to exercise such right. Tenant shall give prompt notice thereof to Landlord and the 
Term shall not be reduced or affected in any way and Tenant shall confinue, with an equitable 
abatement ofthe Rental taking into account the Premises taken and the period ofthe taking, to 
pay the Rental payable by Tenant hereunder, and Tenant shall Restore any Improvements so 
taken (consistent with its Restoration obligations hereunder) when any such Improvements are 
no longer subject to the taking and shall be entitled to receive for itself any award or payments 
for such use; provided, however, that if the taking is for a period extending beyond the Term, 
such award or payment shall be apportioned between Landlord and Tenant as ofthe Expiration 
Date, Landlord's share thereof shall be paid to Landlord and Tenant's share thereof shall be paid 
to Tenant; provided, however, that the amount of any award or payment allowed or retained for 
the Restoration ofthe Improvements and not previously applied for such purpose shall remain 
the property of Landlord if this Lease shall expire prior to such Restoration. 
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Secfion 9.05. In case of any govemmental action, not resulting in the taking or 
condemnation of any portion ofthe Premises, but creating a right to compensafion therefor, in 
connection with the changing ofthe grade of any road or highway upon which the Premises abut, 
the compensation shall be paid in accordance with Secfion 9.03. In case of any other 
govemmental action, not resuUing in the taking or condemnation of any portion ofthe Premises, 
but creating a right to compensation therefor, including any such action under the US Quitclaim 
Deed, this Lease shall continue in full force and effect without reduction or abatement of Rental 
and the award shall be paid in accordance with Section 9.04. 

Section 9.06. In the event of a negotiated sale of aU or a portion ofthe Premises 
in lieu of condemnation, the proceeds shall be distributed as provided as in cases of 
condemnafion. 

Section 9.07. Landlord, Tenant and any Superior Mortgagee or Lease Mortgagee 
shall be entitled to file any claim permitted to such party pursuant to this Article 9 and otherwise 
participate in any condemnation or similar proceeding and all hearings, trials and appeals in 
respect thereof 

Section 9.08. Notwithstanding anything fo the contrary contained in this Article 
9, in the event of any permanent or temporary taking of all or any part ofthe Premises, Tenant 
and its Subtenants shall have the exclusive right to assert claims for any trade fixtures and 
personal property so taken which were the property of Tenant or its Subtenants and for relocation 
expenses of Tenant or its Subtenants, and all awards and damages in respect thereof shall belong 
to Tenant and its Subtenants, and Landlord hereby waives any and all claims to any part thereof; 
provided, however, that if there shall be no separate award or allocafion for such trade fixtures or 
personal property or relocafion expenses, then such claims of Tenant and its Subtenants, or 
awards and damages, shall be subject and subordinate to Landlord's claims under this Article 9. 

Secfion 9.09. Each ofthe parties shall execute all documents that may be 
required in order to facilitate collection ofsuch awards. 

ARTICLE 10 - ASSIGNMENT. SUBLETTING. MORTGAGES. ETC. 

Section 10.01. 

(a) Except as expressly provided in this Article 10 and Articles 3.09. 14.07 
and 16.01. neither all nor any part of this Lease or the interest of Tenant hereunder or in any 
Sublease or the rentals thereunder shall, by operation of law or otherwise, be assigned or 
otherwise transferred, and neither the Premises, nor any part thereof, shall, by operation of law or 
otherwise, be sold, assigned or otherwise transferred. 

(b) At any time during the Term, provided that (x) the documents referted to 
in Secfion 10.05(c) shall have been deUvered to Landlord, (y) no Event of Default exists and is 
then continuing, and (z) the assignment complies with all Requirements, Tenant shall have the 
right to assign this Lease in its entirety and only in its enfirety to a Person (1) of which fifty 
percent (50%) or more is owned and controlled by Tenant, or (2) that owns and controls fifty 
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percent (50%o) or more of Tenant, or (3) of which fifty percent (50%o) or more is owned and 
controlled by a Person that owns and controls fifty percent (50%) or more of Tenant. 

(c) At any time during the Term after the fifth (5th) anniversary ofthe 
Commencement Date, and provided that (i) the documents referred to in Secfion 10.05(c) shall 
have been delivered to Landlord, (ii) no Event of Default exists and is then continuing, and (iii) 
the assignment complies with all Requirements, Tenant shall have the right to assign this Lease 
in its entirety and only in its enfirety, subject to Landlord's prior written consent, which shall not 
be unreasonably withheld, to a Person that satisfies the condifions set forth in Secfion 10.07 and 
possesses and demonstrates to Landlord the financial ability to perform all ofthe covenants and 
conditions provided for in this Lease and has officers, directors or managers with the experience 
to operate a commercial service airport and other facilities reasonably similar to the Premises. 

(d) No assignment of this Lease shall be effective unless and until (i) an 
agreement of assignment and assumption, in form and substance approved by Landlord, which 
approval shall not be unreasonably withheld, has been fully executed by Tenant and Tenant's 
assignee and delivered to Landlord, (ii) appropriate Replacement Letters of Credit or other 
security permissible under Article 38 have been delivered to Landlord, and (iii) Landlord has 
received the Assignment Participation. 

(e) Except in connection with an assignment to a Person described in Section 
10.01 (b). Tenant shall pay to Landlord, no later than the closing of any assignment, an amount 
(the "Assignment Participation") equal to five percent (5%) ofthe Assignment Net Proceeds (as 
defined in this subsecfion) relating to such assignment. If the assignment is of interests 
representing assets in addition to the Lease Interest, the Assignment Participation shall be equal 
to five percent (5%) ofthe PA Percentage (as defined in this subsection) ofthe Assignment Net 
Proceeds relating to such assignment. "Assignment Net Proceeds" shall mean Adjusted Gross 
Proceeds (as defined in this subsection) less (i) the unamortized portion of $75,860,000.00, and 
the aggregate amount drawn by Landlord on the Letter of Credit described in Section 38.05, as 
reported on Tenant's annual financial statements (consolidated statement of Tenant and its 
affiliates) in accordance with Accounting Principles, and (ii) the unamortized portion of capital 
investments made by Tenant using Tenant's own funds (not including any investments of 
passenger facility charges, grant monies and investments by Subtenants), as reported on Tenant's 
annual financial statements (consolidated statement of Tenant and its affiliates) in accordance 
with Accounting Principles. "Adjusted Gross Proceeds" shall mean Gross Proceeds (as defined 
in this subsection) net of an amount equal to the lesser of (i) total arm's-length transacfion costs 
paid to third parties, including transfer taxes normally paid by the transferor, but not including 
other taxes or other governmental fees and charges of any kind, and (ii) one-half of one percent 
(0.5%) of Gross Proceeds. "Gross Proceeds" shall mean (xx) with respect to arms-length 
transactions, all value given as consideration for such assignment, and shall include all cash 
proceeds, the full principal amount of all indebtedness assumed or forgiven, the fiill principal 
amount of all purchase money notes and debt obligations, and the fair market value of all 
property or other consideration, and (yy) with respect to assignments which are not arms-length, 
the fair market value ofthe Lease Interest. "PA Percentage" shall mean the percentage that 
equals the ratio, calculated on a fair market value basis, ofthe value ofthe Lease Interest to the 
Gross Proceeds. References in this subsection to "fair market value" shall mean the fair market 
value as established by an independent appraisal by a nationally recognized firm, appropriately 
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experienced in the valuation ofthe types of assets in question, reasonably acceptable to both 
parties. Tenant shall deliver to Landlord no later than the closing of an assignment, a statement, 
certified by a CPA, setting forth the amount of Adjusted Gross Proceeds and detailing the 
valuation of every part ofthe consideration. Tenant shall deliver such further information and 
documentation relating to the assignment as Landlord may reasonably request. 

(f) Upon an assignment in accordance with this Section 10.01, Tenant shall 
be relieved of any and all liabilities under this Lease arising after such assigrunent, provided that 
all such liabilities have been assumed by the assignee. 

(g) Any assignment of this Lease by any assignee of this Lease (whether 
Tenant's assignee or any subsequent assignee) shall be deemed to be an assignment and subject 
to the terms of this Article 10 regarding assignment. 

Section 10.02. 

(a) The Tenant may transfer or sublet (the term "sublet" shall be deemed to 
include franchises, concessions and licenses, whenever used in this Lease) parts ofthe Premises 
by operation of law or otherwise, and may permit other Persons to use or occupy portions ofthe 
Premises, only in accordance with this Article 10 and Section 16.01, as applicable. Any 
amendment, modification, supplement, extension, renewal or replacement of a Sublease shall be 
deemed to be a Sublease under this Lease. 

(b) No Crifical Airport Area shall be sublet, by operation of law or otherwise, 
except that it is understood and agreed that Critical Airport Areas may be used by third Persons 
in connection with their permitted operations at the Airport for air terminal purposes. 

(c) Any sublease of any portion of the Premises at any time made by Tenant, 
or any assignee or transferee ofthe Lease, or transferee or subtenant of any portion ofthe 
Premises (including any sublease which covers premises that are part ofthe Premises) or 
assignment of any Sublease, shall be deemed to be a subletting and subject to the terms of this 
Article 10 regarding subletting. 

Secfion 10.03. Except as permitted bv Articles 3. 10. 14 and \6 of fiiis Lease, 
neither all nor any part of this Lease or the interest of Tenant in any Sublease or the rentals 
thereunder, and neither all nor any part of the Premises shall, by operafion of law or otherwise, 
be assigned, mortgaged, pledged, encumbered or otherwise transfcrted. At any fime during the 
Term from and after April 1, 2005, Tenant shall have the right to enter into a mortgage of its 
interest in this Lease (a "lease Mortgage"), in accordance with this Article 10. and with 
Landlord's prior written consent, which it may grant or withhold in its sole discretion; provided, 
however, that: 

(a) Tenant may enter into a Lease Mortgage only in an arms-length 
transaction with an Institutional Lender which shall not be an Affiliate of Tenant; 

(b) No Event of DefauU shall occur from the time Tenant requests Landlord's 
consent to the Lease Mortgage through the closing ofthe Lease Mortgage; 
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(c) Tenant shall, prior to entering into a Lease Mortgage, and as a condition to 
the effectiveness thereof, notify Landlord of the proposed Lease Mortgage and submit to 
Landlord a copy of the proposed Lease Mortgage, note, and all other related documents, 
containing inter alia, the name and address of the Lease Mortgagee and an effective date not 
earlier than 30 days nor later than 180 days after the date of such notice to Landlord; 

(d) Any amendment, modification, supplement, extension, renewal, 
replacement or consolidation of a Lease Mortgage shall be deemed to be a Lease Mortgage under 
this Lease; 

(e) Each Lease Mortgage shall expressly state diat it is subject and 
subordinate to this Lease; 

(f) The transfer of Tenant's interest in this Lease, (i) through the foreclosure 
of a Lease Mortgage or (ii) through a transfer ui lieu of foreclosure or (iii) to a purchaser of 
Tenant's interest in this Lease following a foreclosure or a transfer in lieu of foreclosure shall be 
deemed to be an assignment and subject to the terms of Section lO.OKal regarding assignment 
and all other relevant provisions of this Article 10. 

Landlord expressly permits the entering into of Leasehold Mortgages in cormection with the 
issuance of Bonds, including witiiout limitation Special Project Bonds, by the Tenant. Landlord 
expressly permits the entering into of Sublease Mortgages in connection with the issuance by 
Tenant and the SPB Subtenants of Special Project Bonds. 

Section 10.04. Except in accordance with this Lease, neither all nor any part of a 
Subtenant's interest in any Sublease or any part of the Premises shall, by operation of law or 
otherwise, be mortgaged, pledged, encumbered or otherwise transferred. Subject to the terms of 
this Article 10. Landlord hereby consents to the mortgaging by any Subtenant of its subleasehold 
interest in its Sublease, provided that: 

(a) If the Subtenant shall be an Affiliate of Tenant, no Event of Default shall 
be occurring at the time of the closing of the Sublease Mortgage; 

(b) The Sublease shall comply with this Lease; 

(c) The Subtenant shall not be in default under the terms of its Sublease 
beyond any applicable notice and grace periods and shall not have violated any of the terms of 
this Lease which apply to Subtenants; 

(d) The Sublease Mortgagee shall be an Institutional Lender and shall not be 
an Affiliate ofthe Subtenant; 

51 



SWF Lease 

(e) Tenant shall submit to Landlord, upon its request, tme and complete 
copies ofthe Sublease Mortgage, note and all olher related documents no later than thirty (30) 
days after the closing ofthe Sublease Mortgage; and 

(f) The transfer of Subtenant's interest in its Sublease, through the foreclosure 
of a Sublease Mortgage or through a transfer in lieu of foreclosure or to a purchaser of 
Subtenant's interest in its Sublease following a foreclosure or transfer in lieu of foreclosure shall 
be deemed to be a subletting and subject to tiie terms of this Article 10 regarding subletting. 

Secfion 10.05. 

(a) Any attempted or purported (i) assignment of this Lease or (ii) Lease 
Mortgage that is not in accordance with this Article 10 shall be null and void and an Event of 
Default, subject to the provisions of Section 24.01(c). In addition to any rights and remedies that 
Landlord may have, in the event of any attempted or purported assignment of this Lease not in 
accordance with this Article 10. Landlord may collect Rental from the assignee. Any attempted 
or purported Sublease by a Person not Tenant or an Affiliate of Tenant not in accordance with 
this Article 10 shall be null and void and a Default. If the Premises or any part thereof shall be 
transferted, sublet or used or occupied by any Person other than Tenant, whether or not in 
violation of this Lease, Landlord may, after an Event of Default, collect rent and other sums due 
under the Sublease from the Subtenant or other occupants or otherwise due from any occupants. 
Landlord may apply the net amounts collected to the Rental. The consent by Landlord to an 
assignment, transfer or encumbering pursuant to any provision of this Lease shall not in any way 
be considered to relieve Tenant from obtaining, where otherwise required under this Lease, the 
express prior consent of Landlord to any other or further assignment, transfer or encumbering or 
any amendment, modification or renewal of any Sublease or any amendment, modification, 
renewal or consolidation of any Lease Mortgagee. Only in the event that Landlord's consent is 
required to be obtained by Tenant hereunder with respect to any proposed Lease Mortgage, or 
assignment of this Lease, then Tenant shall reimburse Landlord for all reasonable costs which 
may be incurred by Landlord in connection with any proposed Lease Mortgage, or assignment of 
this Lease, including reasonable attorneys' fees and disbursements and, if applicable, the 
reasonable cost of making invesfigations as to the acceptability of a proposed Lease Mortgagee 
or assignee in accordance with this Lease. Neither any assignment of this Lease, nor any 
occupancy or use ofthe Premises or any part thereof by any Person other than Tenant, nor any 
collection of rent by Landlord from any Person other than Tenant, nor any application of any 
such rent as provided in this Article 10. nor any mortgaging of this Lease or any part thereof, nor 
any direct dealing by Landlord with any assignee, occupant, Mortgagee or Lease Mortgagee, 
shall under any circumstances be deemed a waiver of any of the provisions of this Article 10 or, 
except upon an assignment in accordance with this Article 10. relieve, impair, release or 
discharge Tenant of its obligafions fully to perform the terms of this Lease on Tenant's part to be 
performed and Tenant shall remain fully and primarily liable therefor. 

(b) In no event shall Tenant assign or mortgage this Lease if (i) on the date of 
such transfer an Event of Default exists, or (ii) such assigrmient or mortgaging would be in 
violation of any Requirement, and any such attempted or purported assignment or mortgage shall 
be null and void. 
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(c) Tenant shall, prior to the effective date of any assignment of this Lease, 
and as a condition to the effectiveness thereof, give notice to Landlord ofthe proposed 
assigrmient and submit to Landlord the following documents and information: 

(i) an original affidavit ofthe proposed assignee or an authorized 
officer, managing member or general partner thereof; setting forth (x) in the case of a 
partnership, the names and addresses of all general partners thereof and all other partners 
ofthe proposed assignee having a ten percent (10%i) or greater ownership interest in the 
proposed assignee, (y) in the case of a corporation (other than a corporafion whose 
common stock is traded over the New York Stock Exchange, American Stock Exchange, 
NASDAQ, London Stock Exchange, or other commonly recognized hereinafter created 
stock exchange with disclosure requirements at least as demanding as the disclosure 
requirements ofthe foregoing exchanges), the names and addresses of all Persons having 
ten percent (I0%o) or greater record ownership of stock in, and all directors and officers 
of, the proposed assignee, and (z) in the case of a limited liability company, real estate 
investment tmst, or any other entity, the names and addresses of all Persons (including 
members, if applicable) having a ten percent (10%)) or greater ownership interest in such 
entity; 

(ii) such other documents and financial and other information as 
Landlord may reasonably request, within fifteen (15) Business Days after the receipt of 
all other documents and information required by this Section 10.05, to permit the 
evaluation ofsuch assignee in accordance with this Article 10; and 

(iii) tme and complete copies ofthe agreement between Tenant and the 
assignee, setting forth the consideration for the assignment, the agreement of assignment 
and assumption and all other related documents, together with an affidavit of Tenant 
affirming that other than such attached documents, there are no other documents related 
to the assignment. 

(d) In each instance wherein Tenant enters into a Sublease, Tenant shall 
maintain, and make available to the Landlord pursuant to Section 26.05(b)(i) of this Lease, the 
following documents and informafion: 

(i) the written assurance described in Section 10.07 herein; 

(ii) such other documents and financial and other information as 
Landlord may reasonably request that permit the evaluation ofthe Sublease and 
Subtenant in accordance with this Article 10; and 

(iii) tme and complete copies ofthe agreement between Tenant and the 
Subtenant, including all supplements and amendments thereto, setting forth all terms of 
the Sublease, including Rental and all other related documents. 

Secfion 10.06. The fact that a violation or breach of any ofthe terms, provisions 
or conditions of this Lease results from or is caused by an act or omission by any Subtenant, or 
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any other occupant ofthe Premises, shall not relieve Tenant of Tenant's obligation to cure the 
same, except that Tenant shall not be required to cure any such violation or breach caused by the 
act or omission (a) of NYS or any subdivision thereof, or any agency, department, public 
authority or public benefit corporation thereof, or (b) of a Subtenant under an Excepted Existing 
Agreement if such act or omission is not in breach ofsuch Excepted Existing Agreement. 

Section 10.07. In each instance where Tenant desires to effect a Sublease, 
assignment, or transfer pursuant to a mortgage foreclosure or in lieu of foreclosure or otherwise, 
Tenant shall obtain from the relevant Subtenant or other third party, a written assurance under 
penalties of perjury, signed by the Subtenant or an authorized officer, managing member(s) (if 
Subtenant is a limited liability company) or general partner(s) (if Subtenant is a partnership) 
thereof, of its compliance with the following: the proposed Subtenant, assignee, or transferee and 
all of its officers, directors, general partners and management employees and all Persons having 
an equity or beneficial interest (whether by loan thereto, stock ownership therein, or any other 
form of financial interest) of ten percent (10%o) or more in such Persons shall have a good 
reputation for honesty, integrity, good faith, fair dealing and financial responsibility and none of 
the foregoing Persons (i) shall have been indicted for, or convicted of a crime in any jurisdiction, 
or be then the subject of a grand jury invesfigation therefor, (ii) shall have been suspended or 
otherwise disqualified from entering into contracts with any govemmental agency, (iii) shall be 
the subject of any pending action or proceeding to enforce rights of NYS or any subdivision 
thereof, or any agency, department, public authority or public benefit corporafion thereof, which 
action or proceeding is based on allegations of fraud or misrepresentafion or, in Landlord's 
reasonable judgment, other matters that will affect whether such party can perform its obligations 
with respect to this Lease, or (iv) shall have received any notice of a default which remains 
uncured by NYS or any subdivision thereof; or any agency, department, public authority or any 
public benefit corporafion thereof While obtaining the above-described written assurance from 
a Subtenant is intended to be a condition to the effectiveness ofthe Sublease transaction. Tenant, 
after reviewing the actual written assurance received from the Subtenant, nevertheless may deem 
the transaction effective if, in its discretion. Tenant determines that it is in the best interests of 
the public to do so; such determination to be made consistent with the considerations Tenant 
would apply if the Sublease transaction was to be entered into at another facility operated by it in 
the Port District. 

Section 10.08. Any Person to whom Tenant's interest under this Lease passes by 
operation of law or otherwise shall be bound by the provisions of this Article 10. Any 
assigrmient. Lease Mortgage, pledge, encumbrance or transfer by Tenant shall be effected in 
accordance with this Article 10. 

Section 10.09. Notwithstanding anything to the contrary in this Lease (whether or 
not Landlord's consent shall have been given or not required pursuant to this Article 10), if the 
consent ofthe Secretary or any other Governmental Authority is required to effect any 
assignment of this Lease or any subletting of all or any portion ofthe Premises, or any 
mortgaging of Tenant's interest in this Lease, or any mortgaging of a Subtenant's subleasehold 
interest in a Sublease, such assignment, subletting or mortgaging shall be void and of no force or 
effect unless such consent(s) shall have been obtained by Tenant. 
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Section 10.10. Subject to the provisions of Excepted Existing Agreements, each 
Sublease shall provide, or shall contain an exhibit or attached affidavit which provides, that: 

(i) it is subject and subordinate to this Lease and the matters to which this Lease is 
subject and subordinate; 

(ii) the Subtenant thereunder will not pay rent or other sums under such Sublease for 
more than one (1) month in advance (excluding security and other deposits required 
under such Sublease including, without limitation, any sums related to payments of 
PILOTS, taxes and other related charges), except that if the rent under a Sublease does 
not exceed Five Thousand Dollars ($5,000) Adjusted for Inflation per month, the 
Subtenant thereunder may pay rent for up to twelve (12) months in advance if such 
advance rent payment is in accordance with good and accepted practices for similarly 
sized commercial service airports in the US or is in accordance with Tenant's practices at 
its other facilities; 

(iii) the Subtenant's use is restricted to a use which is permitted under this Lease; 

(iv) the Subtenant shall carry property or liability insurance and, with respect to same, 
shall be required to name Landlord as an additional insured or loss payee thereunder, as 
applicable; 

(y) the Subtenant shall be required to deliver to Tenant, in connection with its 
execution ofthe Sublease, a written assurance of compliance with the matters described 
in Section 10.07 hereof; and 

(vi) at Landlord's option, on the termination of this Lease pursuant to Article 24. such 
Subtenant will attom to, or enter into a direct lease on the terms ofsuch Subtenant's 
Sublease (if the same is a lease) with, Landlord; provided that neither Landlord, nor 
anyone claiming by, through or under Landlord, shall be: 

(a) liable for any act or omission of any prior landlord (including, any then 
defaulting landlord), except to the extent that such act or omission is confinuing; 

(b) subject to any offsets or defenses that such Subtenant may have against 
any prior landlord (including, any then defaulting landlord) except as provided in Section 
lO.lOrviKd) and Section 10.10(viUe'): 

(c) bound by any payment that such Subtenant might have paid to any prior 
landlord (including, any then defaulting landlord), or any other Person of (i) rent or any 
other charge payable under such Subtenant's Sublease for more than three (3) months in 
advance, except as provided in this Section 10.10, or (ii) any security deposit which shall 
not have been delivered to Landlord; 

(d) bound by any covenant to undertake or complete any constmction ofthe 
Improvements or any portion thereof demised by the Sublease, provided that such 
Subtenant shall have the right, to the extent set forth in its Sublease, to complete any such 
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constmction and Improvements and to offset against the rent under such Sublease, the 
reasonable costs incurred by Subienant in connecfion with such construction; 

(e) bound by any obligation to make any payment to the Subtenant, provided 
that if the obligation to make any such payment is set forth in the Sublease, Subtenant 
shall have the right, to the extent set forth in such Sublease, to offset against the rent 
under such Sublease, the amount ofsuch payment; or 

(f) bound by any Sublease or amendment thereto or modificafion thereof 
which reduces the basic rent, additional rent, supplemental rent or other charges payable 
under the Sublease (except to the extent equitably reflecting a reduction in the space 
covered by the Sublease), or shortens the term thereof, or increases the obligations ofthe 
landlord thereunder, made without the written consent of Landlord. 

Section 10.11. If requested by Tenant, Landlord shall execute (with 
acknowledgment) and deliver a Subordination, Nondisturbance and Attomment Agreement in 
connection with any Sublease, or Sublease Mortgage, within thirty (30) days after receipt from 
Tenant of six (6) originals ofsuch Subordination, Nondisturbance and Attomment Agreement, 
each executed (with acknowledgment) by all parties thereto other than Landlord, provided that 
the Sublease and Subtenant, and Sublease Mortgage and Sublease Mortgagee, comply with this 
Lease. 

Section 10.12. 

(a) The Tenant may sublet, in accordance with this Article 10, all or any 
portion ofthe Premises other than the Aeronautical Area to an Affiliate of Tenant, and such 
Affiliate may mortgage, in accordance with this Article 10, all or any portion ofthe Premises it 
so sublets. Any assignment ofsuch Sublease to a Person not an Affiliate of Tenant and any sub-
subletting of any of the premises covered by such Sublease shall be in accordance with this 
Article 10. 

(b) Nothing in this Lease shall preclude Tenant from pledging the net income 
(net of all operating and maintenance expenses and Rent) under this Lease, for any purpose, 
provided that no other interest in this Lease is pledged except in accordance with the terms of 
this Article 10 applicable to a Lease Mortgage. Nothing in this Lease shall preclude any 
Subtenant that is not an Affiliate of Tenant from pledging the net income (net of its operating 
and maintenance expenses and all rent due under its Sublease) it derives from the premises sublet 
under its Sublease and the operations thereon, provided that no other interest in its Sublease is 
pledged, except in accordance with the terms of this Article 10 applicable to Sublease 
Mortgages. 

(c) Nothing contained in this Lease shall preclude Tenant, on an arm's-length 
and commercially reasonable basis and pursuant to a written agreement, and subject to 
Requirements, from entering into any operafing or service contracts, subcontracting, or otherwise 
agreeing with others, for the performance of any work or services at the Premises, including the 
Critical Airport Area, provided that: (i) the overall administration and control ofthe Premises is 
exercised by Tenant; (ii) Tenant operates the Airport in a manner consistent with its statutory 
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authorizafions and (iii) the operating or service contracts shall not require the written consent of 
the third party operator or third party service contractor in order for Tenant to assign such 
contracts to Landlord. 

Secfion 10.13. 

(a) If Tenant shall mortgage Tenant's interest in this Lease to a Lease 
Mortgagee in accordance with this Article 10. Tenant shall give Landlord prompt notice ofsuch 
Lease Mortgage and fiamish Landlord with a complete and correct copy of each such Lease 
Mortgage, certified as such by Tenant or such Lease Mortgagee, together with the name and 
address ofsuch Lease Mortgagee. After receipt ofthe foregoing, (i) Landlord shall not accept a 
voluntary surrender of this Lease, without such Lease Mortgagee's consent and (ii) Landlord 
shall give to such Lease Mortgagee, at the address ofsuch Lease Mortgagee set forth in such 
nofice, and otherwise in the manner provided by Article 25. a copy of each notice of Default 
concurrently with the giving of any such notice of Default thereafter given by Landlord to 
Tenant. Such Lease Mortgagee (i) shall thereupon have a period often (10) days more than that 
given to Tenant in each instance in the case of a Default in the payment of Rental, and thirty (30) 
days more than that given to Tenant in each instance in the case of any other Default, for 
remedying the Default, or causing the same to be remedied, and (ii) shall, within such periods 
and otherwise as herein provided, have the right to remedy such Default or cause the same to be 
remedied, and during such period Landlord shall not terminate the Lease nor shall it resort to any 
of its remedies on account ofsuch default. Landlord shall accept performance by a Lease 
Mortgagee (or its designee or nominee) of any covenant, condition or agreement on Tenant's 
part to be performed hereunder with the same force and effect as though performed by Tenant. 

(b) Notwithstanding the provisions of Section 10.13(a) hereof, if a Default 
under Section 24.01 caimot reasonably be cured by such Lease Mortgagee within the period set 
forth in Section IQ.13(a). such Lease Mortgagee shall have as long as is reasonably required in 
order to cure such Default, provided that within such period such Lease Mortgagee shall have 
delivered to Landlord its written agreement to take the action described in clause (i) or (ii) below 
and thereafter, in good faith, shall have commenced promptly either (i) to cure the Default and to 
prosecute the same with diligence and continuity to completion, or (ii) if possession ofthe 
Premises is required in order to cure the Default, or if such cure is not possible, to institute 
foreclosure proceedings and obtain possession directly or through a receiver, and to prosecute 
such proceedings with diligence and continuity and, upon obtaining such possession, commence 
promptly to cure the Default and to prosecute the same to completion with diligence and 
continuity, provided that during the period in which such action as set forth in clauses (i) or (ii) 
of this Section 10.13(b'̂  is being taken (and any foreclosure proceedings are pending), all ofthe 
other obligations of Tenant under this Lease, to the extent that they are reasonably susceptible to 
being performed by such Lease Mortgagee, are being performed and during such period 
Landlord shall not terminate the Lease nor shall it resort to any of its remedies on account of 
such Default. However, at any time after the delivery ofthe aforementioned agreement, such 
Lease Mortgagee may notify Landlord, in writing, that it has relinquished possession ofthe 
Premises or that it will not institute foreclosure proceedings or, if such proceedings have been 
commenced, that it has discontinued them, and in such event, such Lease Mortgagee shall have 
no further liability under such agreement from and after the date it delivers such notice to 
Landlord (except for any obligations that accmed prior to the date it delivers such notice), and 
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thereupon, Landlord shall have the unrestricted right to terminate this Lease and to take any other 
action it deems appropriate by reason of any Default, and upon any such termination the 
provisions of Section 10.13(d) shall apply. Notwithstanding anything herein contained to the 
contrary, provided such Lease Mortgagee shall have otherwise complied with the provisions of 
this Section 10.13, such Lease Mortgagee shall have no obligation to cure any Defaults which 
are not susceptible to being cured by such Lease Mortgagee. 

(c) Except as provided in Section 10.13(b), no Lease Mortgagee shall become 
liable under the provisions of this Lease unless and until such time as it becomes, and then only 
for as long as it remains, the owner ofthe leasehold estate created hereby. In the event that a 
Lease Mortgagee shall become the owner ofsuch leasehold estate, such Lease Mortgagee shall 
not be bound by any modification or amendment of this Lease made subsequent to the date ofthe 
Lease Mortgage and delivery to Landlord ofthe notice provided in Section 10.13(a) hereof and 
prior to its acquisition ofsuch interest, except the Amendments of Lease in accordance with 
Section 2.02, or unless such Lease Mortgagee shall have consented (which consent shall not be 
unreasonably withheld or delayed) to such modificafion or amendment. Such Lease Mortgagee 
shall have thirty (30) days to consent or deny consent to any such modificafion or amendment. 

(d) In the case of a termination of this Lease by reason of any Event of 
Default, Landlord shall give prompt notice thereof to each Lease Mortgagee whose name and 
address Landlord has received pursuant to nofice made in compliance with the provisions of 
Section 10.13(a), at the address ofsuch Lease Mortgagee set forth in such notice, and otherwise 
in the manner provided by Article 25. Landlord, on written request ofsuch Lease Mortgagee 
made any time within ten (10) days after the giving ofsuch notice by Landlord, shall approve or 
reject as a new tenant under this Lease, such Lease Mortgagee (or its designee or nominee), in its 
sole discretion. If Landlord approves the proposed new tenant under this Lease, Landlord shall 
promptly execute and deliver a new lease ofthe Premises to such Lease Mortgagee (or its 
designee or nominee), for the remainder ofthe Term upon all the covenants, conditions, 
limitations and agreements herein contained, provided that such Lease Mortgagee (or its 
designee or nominee) (i) shall pay to Landlord, simultaneously with the delivery of such new 
lease, all Rental and other charges due under this Lease up to and including the date ofthe 
commencement ofthe term ofsuch new lease and all expenses, including reasonable attorneys' 
fees and disbursements and court costs, incurred by Landlord in connection with the Event of 
Default by Tenant, the termination of this Lease and the preparation ofthe new lease, (ii) shall 
cure all Defaults existing under this Lease which are susceptible to being cured by such Lease 
Mortgagee (or its designee or nominee), and (iii) shall satisfy all ofthe conditions and 
qualifications required of an assignee of this Lease under this Article 10. 

(e) Any such new lease and the leasehold estate thereby created shall, subject 
to the same conditions contained in this Lease, continue to maintain the same priority as this 
Lease with regard to any Superior Mortgage, Superior Lease or any other lien, charge or 
encumbrance on the Premises or any part thereof or this Lease. Concurrently with the execution 
and delivery ofsuch new lease. Landlord shall assign to the tenant named therein all of its right, 
title and interest in and to monies (including insurance and condemnation proceeds), if any, then 
held by or payable to Landlord which Tenant would have been entitled to receive but for 
terminafion of this Lease. 
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(f) Upon the execution and deUvery of a new lease under this Secfion 10.13, 
all Subleases which theretofore have been assigned to, or made by, Landlord shall be assigned 
and transferred, without recourse, by Landlord to the tenant named in such new lease. Between 
the date of terminafion of this Lease and the date of execufion ofthe new lease, if a Lease 
Mortgagee shall have requested such new lease as provided in Section lQ.13(d), Landlord shall 
not cancel any Subleases or accept any cancellation, termination or surrender thereof (unless 
such termination shall be effected as a matter of law on the termination of this Lease) or enter 
into new Subleases without the consent ofthe Lease Mortgagee. 

(g) If at any fime more than one Lease Mortgage made in accordance with this 
Article 10 encumbers Tenant's interest in this Lease, Landlord shall recognize only the Lease 
Mortgagee (i) whose Lease Mortgage is most senior in lien, (ii) that satisfies or designates a new 
tenant that satisfies all ofthe condifions and qualifications required of an assignee of this Lease 
under this Article 10. and (iii) which has requested a new lease ofthe Premises within the time 
period set forth in Section 10.13(d) as the Lease Mortgagee entitled to the rights afforded by this 
Section 10.13. 

ARTICLE 11 - AIRPORT AID 

Section 11.01. To the extent determined by Tenant to be necessary or desirable, 
Tenant may in its sole discretion, apply for or otherwise seek from the US airport aid or other aid 
that may be available with respect to the Premises, including passenger facility charges, amounts 
for airport security, or similarly charged user fees, for the cost of mnways, taxiways, terminals, 
master planning and other Improvements at the Premises. Tenant in its management, operation, 
maintenance and use ofthe Airport and any part thereof, shall use any funds acquired from the 
US for the use intended and in compliance with all Requirements. 

Section 11.02. 

(a) If the FAA or any other US Govemmental Authority having jurisdiction 
relating to the grant of US ftinds with respect to the Premises shall make any orders or 
regulations respecting the performance by Landlord or Tenant, Tenant shall promptly comply 
therewith at its expense. In addition to the foregoing, whether or not the FAA or any other US 
Govemmental Authority having jurisdiction as aforesaid specifically directs such compliance. 
Tenant agrees that it will comply with such directions, orders, regulations and requirements as 
may be reasonably given by Landlord to comply with any grant agreements with respect to the 
Premises, project applications, the assurances set forth therein and any other US obligations or 
restrictions with respect thereto, including, without limiting the foregoing, the obligations or 
restrictions with respect to FAA Agreements. 

(b) Landlord represents that it is not, as ofthe date hereof, in breach of any 
FAA Agreements. Landlord shall not violate any FAA Agreements and shall perform its 
obligations thereunder to the extent that (i) such obligations can not be performed by Tenant or 
are obligations that Landlord has agreed to perform pursuant this Lease, and (ii) Landlord incurs 
no cost thereby, except such costs that Landlord has agreed to incur in connection with the 
receipt of federal funds for the projects or phases of projects set forth in Exhibit S. 
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(c) Exhibit^ sets forth federally funded projects or phases of federally funded 
projects to be completed by Landlord. Exhibit T sets forth federally funded projects or phases of 
federally funded projects to be transferred to and completed by Tenant. As ofthe 
Commencement Date and in connection with the grants set forth in Exhibit T, Landlord assigns 
to Tenant all federal funds provided or to be provided under such grants that are not retained by 
Landlord to complete Landlord's obligations and not paid or owed to third parties for work 
formerly done or required to be done by Landlord in accordance with the terms hereof, as set 
forth in Exhibit T. 

Section 11.03. Except as set forth in Secfion 11.04. Tenant waives the right to 
receive any NYS matching fijnds in connection with US grants in furtherance ofthe development 
and operafion ofthe Premises and agrees not to make any application for, or seek any NYS 
matching funds. 

Section 11.04. Landlord agrees to reasonably cooperate with Tenant, at Tenant's 
sole cost and expense, if required in connecfion with Tenant's application for US grants in 
furtherance ofthe development and operation ofthe Premises. 

ARTICLE 12 - REPAIRS; SERVICES 

Section 12.01. Tenant shall maintain the Premises in a good and safe operating 
condition, take good care ofthe Premises, and keep and maintain the Premises in accordance 
with good and accepted practices for similarly sized commercial service airports in the US and 
make all repairs, including all necessary replacements, renovations, alterations and addifions 
("Repairs") therein and thereon, interior and exterior, stmctural and nonstructural, ordinary and 
extraordinary, necessary or appropriate to keep the same in accordance with good and accepted 
pracfices for similarly sized commercial service airports in the US; provided, however, that 
Tenant's obligafions with respect to a Restoration resulting from a casualty or condemnation 
Shall be as provided in Article^ and Article 9. Tenant shall not commit or suffer, and shall use 
all reasonable precaution to prevent, waste, damage or injury to the Premises. Without limifing 
the generality ofthe foregoing, Tenant shall in all events take such action, including all 
maintenance and Repairs necessary, or which the FAA deems necessary, to fully comply with 14 
C.F.R. Part 139. 

Section 12.02. Except as otherwise expressly provided in Secfion 2.02, Secfion 
J 1.02(b), Section 20.04, and Article 35, (a) Landlord shall not be required to fumish any 
Services, utilities or facilities whatsoever to the Premises, nor shall Landlord have any duty or 
Obligation to make any alteration, change, improvement, replacement. Restoration or Repair to, 
nor to demolish, any Improvements or to maintain or manage the Premises, and (b) Tenant 
assumes the full and sole responsibility for the condition, operation. Repair, alteration, 
demolition, constmction, change, improvement, replacement. Restoration, maintenance and 
management ofthe Premises in accordance with good and accepted practices for similarly sized 
commercial service airports in the US. 

Section 12.03. Without limiting the generality ofthe foregoing. Tenant shall, at its 
own cost and expense: (a) provide and/or arrange, by confract or otherwise, for all services 
necessary to use and operate the Premises, including, to the extent such services shall be 
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customarily used in accordance with good and accepted practices of similarly sized commercial 
service airports in the US, (i) security and law enforcement, (ii) fire fighting and emergency 
response services, (iii) electrical power, (iv) heating, ventilation and air conditioning, (v) fuel, 
(vi) mechanical and plumbing systems, (vii) gas and water supply, (viii) telephone, (ix) drainage 
water, storm water, and sewer services, (x) road maintenance, (xi) Janitorial services, (xii) 
building and grounds maintenance, and (xiii) waste removal and recycling, and (b) shall keep 
clean and free from dirt, snow, ice, mbbish, obstmctions and encumbrances, all mnways, 
taxiways, aprons, roads, sidewalks, grounds, plazas, common areas, passageways and parking 
facilities on the Premises and such areas adjacent to the Premises for which Tenant or the fee 
owner ofthe Premises has or would have responsibility under the Requirements. 

Section 12.04. Tenant shall apply at the Airport the maintenance and repair, 
constmction, and general operating standards that it applies to other aeronautical facilities 
operated by it in the Port District and such application by it shall be deemed to constitute 
Tenant's compliance with the provisions of this Article 12, it being understood that the Tenant 
shall nevertheless be responsible to comply with the last sentence of Section 12.01 hereof 

ARTICLE 13 - IMPROVEMENTS. ALTERATIONS AND ADDITIONS 

Section 13.01. Tenant acknowledges that the FAA has approved a Capital 
Improvement Plan ("CIP"), attached hereto as Exhibit 0. Such CIP shall serve as the Tenant's 
CIP, for FAA purposes, until such CEP is amended or modified by the Tenant, and approved by 
the FAA. Tenant shall deliver to Landlord (or to the person or agency designated in writing, 
from time to time, by the Landlord) a tme, accurate and complete copy of the following: (a) such 
CIP, as it may be amended and/or modified, within a reasonable fime after the date of 
effectiveness ofsuch amendment and/or modification and (b) Tenant's Ten Year Capital Plan, as 
it may be amended and/or modified, within ninety (90) days after its approval by the Tenant's 
Board of Commissioners. 

Section 13.02. Subject to the terms of this Lease, the Tenant shall have the right 
to alter, change, remove, relocate or demolish any Improvement on the Premises, to place fill 
upon or excavate the Premises, to erect Improvements thereon or therein, and to make other 
physical changes thereon or therein; provided, however, that such right shall not limit or modify 
any rights ofthe Landlord or obligations ofthe Tenant contained in this Lease (including, 
without limitation, insurance requirements set forth in Article 7 of this Lease). In connection 
with Capital Improvements subject to NEPA, the Landlord agrees that the Tenant shall act as 
lead agency, together with any federal agency with Jurisdiction over the approval ofthe Capital 
Improvement; and if such Capital Improvement shall require Landlord action pursuant to 
SEQRA, then Tenant agrees to prepare the documentation that is required, for Landlord's review 
and determinations, in order for Landlord to comply with SEQRA. The parties acknowledge, 
however, that Section 35.15 shall apply in connection with contaminated soil that is encountered 
at the Premises during constmction and/or excavation. 

Section 13.03. The Tenant shall notify the Landlord of its or any Subtenant's 
intention to undertake any Improvements, or any part thereof, or any addition thereto, whether 
voluntarily or in connection with Improvements or Restoration required by this Lease 
(collectively, "Capital Improvement(s)") prior to commencing such Improvements if the 
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Improvement: (a) is a significant Capital Improvement from a cost perspecfive, (b) could 
reasonably require Remedial Action by Landlord hereunder, (c) could reasonably require 
Landlord action to comply with SEQRA, or (d) involves excavation. With regard to the prior 
notice described in the preceding sentence, except in the event of an emergency, Tenant shall 
give Landlord thirty (30) days' prior written notice. For purposes ofthe notice requirement in 
this Section, the term "Capital Improvement" shall be limited to addifions to physical plants, 
improvements in facilities (e.g., those effected through modernization programs), expenditures 
that are expected to prolong the service lives of assets beyond the originally assigned life, and 
major replacements and rehabilitations; such term is not intended to include ordinary or routine 
maintenance and repair projects. 

Following the completion of any Capital Improvements, Tenant shall fumish to 
Landlord copies ofsuch documentation, plans and specifications as shall have been required to 
perform the work therefor. The foregoing shall include, by way of example: 

(a) copies of contracts entered into by Tenant with architects and/or 
engineers which review the plans and specifications and inspect the work; 

(b) plans and specifications for the Capital Improvement and any 
required permits obtained with respect to the Capital Improvement; 

(c) copies of contracts entered into by Tenant with contractors which 
shall be responsible for performing the work; 

(d) copies of "as buiU" plans for the Capital Improvement, as the same 
may be revised to reflect accurately the work to be performed. 

The furnishing by Tenant ofthe above-described documents, plans and specifications in 
compliance with Section 26.05 hereof shall be deemed to constitute compliance with this 
Section, 

Section 13.04. Intentionally Omitted. 

Section 13.05. The materials to be incorporated in the Improvements at any time 
during the Term shall, upon purchase ofsuch materials and at all times thereafter, constitute the 
property of Tenant, and upon constmction ofthe Improvements or the incorporation ofsuch 
materials therein, title thereto shall vest in Tenant; provided, however, that at the expiration or 
sooner termination ofthe Term, title to such materials and Improvements shall vest in Landlord. 

Section 13.06. Landlord shall cooperate with Tenant, as and when reasonably 
requested by Tenant and at Tenant's sole cost and expense, to amend, modify, supplement, 
renew or replace the Master Plans. 

Section 13.07. Notwithstanding anything to the contrary stated in this Article 13 
or elsewhere in this Lease, the Landlord acknowledges that the Tenant, as a bi-State entity, is not 
subject to local building code requirements and that the Tenant's Engineering Department will 
provide building department services, conduct periodic inspections, report on the condition of 
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existing buildings and stmctures, and provide repair recommendations at the Airport as it does 
for all ofthe facilities under the Tenant's jurisdiction and control. The Tenant represents further 
that it will continue to perform quality assurance audits of constmction supervision performed at 
the Airport as one of its facilities and issue permits to occupy and/or use such facilities at the 
Airport, as well as certificates of completion for Tenant's contracts at the Airport. The Tenant 
will review and approve contract documents for constmction by Subtenants and the Tenant, for 
conformance to applicable New York State-Uniform Fire Prevention and Building Code (the 
"Uniform Code") and Tenant's technical standards. A copy ofthe Tenant's technical standards 
manual entitled "Tenant Constmction Review Manual" ofthe Tenant applicable to the Airport 
has been provided to, and reviewed by the Landlord prior to the execution of this Lease and 
Landlord represents that it has determined that such standards together with the Tenant's 
conformance with the Uniform Code, meet or exceed the specifications set forth in the Uniform 
Code and are satisfactory in all respects for purposes of this Lease. 

ARTICLE 14 - REOUIREMENTS: EXISTING AGREEMENTS 

Secfion 14.01. Except as required by Section 14.07, Tenant, at all times 
throughout the Term, promptiy shall cause all Subtenants and other users ofthe Premises, and 
their respecfive contractors, agents, employees and invitees, to comply with (a) all existing and 
future laws, ordinances, rules and regulations ofthe United States, the State of New York, or any 
agency, instmmentality, department, commission court, tribunal board thereof having 
Jurisdiction over, or affecting the Demised Premises at any time during the term, (b) the ALP, (c) 
the CIP, (d) the Master Plans, (e) the Airport Regulations, (f) the Minimum Standards, and (g) 
the Exisfing Agreements, except with respect to the specific obligations expressly set forth in 
Exhibit W. 

Secfion 14.02. Tenant at all times throughout the Term shall comply, and shall 
cause its agents, employees and invitees to comply, with (a) all applicable present and future 
statutes, laws, mles, ordinances and regulations ofthe United States, (b) the ALP, (c) the CIP, (d) 
the Master Plans, (e) the Airport Regulations, (f) the Minimum Standards, and (g) the Existing 
Agreements, except with respect to the specific obligations expressly set forth in Exhibit W. 

Section 14.03. Landlord hereby assigns to Tenant, and Tenant hereby assumes, 
each Existing Agreement and Tenant shall be responsible for performing all obligations of 
Landlord under each Existing Agreement to the extent arising from and after the Commencement 
Date, except as set forth in Exhibit W: provided, however, that as between Landlord and Tenant, 
such assignment and assumption is evidenced and controlled by the Assignment (as defined 
herein and which retains the exceptions set forth in Exhibit W). Subject to the provisions of 
Section 14.05. Tenant shall be entitled to receive all revenues and to have the benefit of all rights 
and interests of Landlord in and to each Existing Agreement, including any and all security 
deposits and prepaid rents thereunder (to the extent not theretofore applied), that are held as of 
the Commencement Date or accme during the Term. Rents, utility costs, and other items with 
respect to any Exisfing Agreement that are customarily prorated in commercial real estate 
transactions shall be prorated in accordance with Exhibit G. Upon the expiration or earlier 
termination of this Lease, Landlord shall have the right, but not the obligation, to assume, and 
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have the benefits of and rights under, any or all Subleases, permits, contracts and other 
agreements then in effect with respect to the Premises. 

Secfion 14.04. Landlord represents that, as ofthe Commencement Date: (a) 
Ejcliibit E contains an accurate listing of all the Existing Agreements; (b) the Existing 
Agreements constitute all ofthe leases, permits, contracts, agreements, and rights (other than 
rights arising by operation of law) of third parties affecting the Premises, all side letters, 
guaranties, letters of credit or other documents evidencing, goveming or securing such 
agreements, and no modification or amendments thereto have been entered into except as 
identified in Exhibit E: (c) Landlord has delivered copies of all the Existing Agreements to 
Tenant; (d) except as otherwise indicated on Exhibit E, Landlord has the authority to assign the 
Existing Agreements without the consent of any other party to the Existing Agreements; (e) all 
collective bargaining agreements affecting employees of Landlord or Airport Group New York 
at the Airport are identified under the heading "Collective Bargaining Agreements" on Exhibit 
E; (f) Exhibit D contains a list of all the current certificates of occupancy for the Improvements; 
(g) all ofthe buildings occupied pursuant to an Existing Agreement comply with Requirements 
for lawful occupancy, except for noncompliance resulfing from a subtenant's or occupant's acts 
or Omissions; and (h) all Exisfing Agreements under which a portion ofthe Premises is used for 
residential purposes are identified under the heading "Residential Leases" on Exhibit E. With 
respect to each Existing Agreement Landlord has delivered to Tenant an estoppel certificate of 
either Landlord or the other party to such Existing Agreement, in the form of Exhibit R, prior to 
the Commencement Date, and shall request such estoppel certificate from each such other party 
thereto. Tenant shall make comparable representafions to Landlord upon the expirafion or earlier 
termination of this Lease as respects any Subleases, permits, contracts and other agreements then 
in effect with respect to the Premises whether or not Landlord elects to assume such Subleases, 
permits, contracts and other agreements at such fime. 

Secfion 14.05. The rights of Tenant under Secfion 14.03, shall exclude any and all 
claims, rights, or causes of action existing in favor of Landlord against any person or persons, 
firm, or corporafion arising out of any ofthe Exisfing Agreements for the payment of rents, fees, 
charges, or other monies payable thereunder which are due and payable prior to the 
Commencement Date or which are due and payable subsequent to the Commencement Date but 
which, in both cases, relate io activities, operations, occupancy, services, or other operations 
which have occurred or been performed prior to the Commencement Date. With respect to any 
Existing Agreements which provide for payments in such a manner so that the precise amount 
due carmot be determined until the end of any fixed periods as may be specified thereunder, a 
proper, equitable apportionment shall be made between Tenant and Landlord as promptly as 
reasonably possible after the Commencement Date as to the amounts due to Landlord and 
Tenant. 

Section 14.06. Landlord shall be responsible for payment of any amounts owed 
pursuant to an order or judgment of a court of competent jurisdiction to any party to any Existing 
Agreement as a result ofthe performance or non-performance of Landlord prior to the 
Commencement Date and for the obligations set forth in Exhibit W. Landlord's obligations 
under this Section 14.06 are conditioned upon Tenant's notifying Landlord ofthe 
commencement of any litigation regarding Landlord's obligations under the Existing 
Agreements, promptly after Tenant receives notice thereof, if Landlord does not otherwise have 
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notice ofsuch litigation. Landlord shall have the right to defend with counsel of its choice and to 
settle any such litigation in its sole discretion, provided that Tenant is not materially adversely 
affected by any such settlement. 

Section 14.07. Landlord acknowledges that Tenant is a bi-State agency ofthe States of 
New York and New Jersey 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. The Tenant represents that all the 
promises it makes herein, including the promises to conform to laws and mles ofthe State of 
New York, are made in good faith and with no knowledge that any of such promises are 
impermissible or unenforceable against Tenant, or that any such promises would act to deprive 
the Tenant of any rights, immunifies or statutory authority. Notwithstanding anything to the 
contrary stated or implied in this Lease, the parties do not intend that any term, condition or 
provision of this Lease shall be interpreted, constmed, applied or enforced so as to deprive the 
Tenant ofthe afore-stated 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 Secfion shall supersede and control in the event of any 
inconsistency or ambiguity between this provision and any other term, condifion or provision of 
this Lease. 

Secfion 14.08. Tenant agrees to cooperate with the NYS Commissioner of 
Transportation in the execution of its statutory and regulatory functions and duties, in connection 
with the Airport or this Lease, by responding to requests for information and documents 
necessary for the NYS Commissioner of Transportation to execute its functions and duties. 

ARTICLE 15 - EOUIPMENT 

Section 15.01. Landlord is transferring to Tenant, as ofthe Commencement Date, 
title to each item of Equipment on the Premises on the Commencement Date ("Original 
Equipment") by deUvery of a Bill of Sale in the form ofExhibft C. Landlord shaft deliver to 
Tenant on the Commencement Date all manuals and transferable third party warranties with 
respect to the Original Equipment, that Landlord possesses. All Equipment, including all 
replacements thereof and all additions thereto, shall be and remain the property of Tenant until 
the expiration or earlier termination of this Lease, at which time. Tenant shall transfer to 
Landlord, title to all Equipment, as is, including all replacements thereof and additions thereto, 
together with all manuals and transferable third party warranties that Tenant possesses with 
respect thereto. 

Section 15.02. Tenant shall provide and maintain or cause to be provided or 
maintained at the Airport such Equipment as shall be necessary to operate and maintain the 
Airport. 

ARTICLE 16 - DISCHARGE OF LIENS: BONDS 

Section 16.01. Subject to Section 16.02, except as otherwise expressly provided in 
this Lease, Tenant shall not create or permit to be created any lien, encumbrance or charge upon 
the Premises or any part thereof or any interest therein, the income therefrom or any assets of, or 
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funds appropriated to. Landlord, and Tenant shall not suffer any other matter or thing whereby 
the estate, right and interest of Landlord in the Premises or any part thereof might be impaired, 
unless caused by the negligence, or wrongful acts or omissions of Landlord, its agents or 
employees. Notwithstanding anything to the contrary contained in the foregoing. Tenant and 
SPB Subtenants shall have the right to create liens, encumbrances or charges in cormection with 
the issuance of Bonds (including, without limitation. Special Project Bonds), consistent with the 
provisions of Section 3.09. Section 10.03 and Section 14.07 hereof 

Section 16.02. If any mechanic's, laborer's or materialman's lien (other than a 
lien arising out of any work performed by or on behalf of Landlord) at anytime shall be filed in 
violation ofthe obligafions of Tenant pursuant to Secfion 16.01 against the Premises or any part 
thereof or any interest therein, or, if any public improvement Uen created or permitted to be 
created by Tenant shall be filed against any assets of, or funds appropriated to. Landlord, Tenant, 
within forty-five (45) days after receipt of nofice thereof to Tenant, and within sixty (60) days 
after receipt of notice to Tenant ofthe filing thereof if such lien is caused by a Subtenant, shall 
cause the same to be discharged ofrecord by payment, deposit, bond, order of a court of 
competent jurisdiction or otherwise. If Tenant shall fail to cause such lien to be discharged of 
record within the period aforesaid, and if such lien shall confinue for an additional ten (10) days 
after notice by Landlord to Tenant, then, in addition to any other right or remedy. Landlord may, 
but shall not be obligated to, discharge the same either by paying the amount claimed to be due 
or by procuring the discharge of such lien by deposit or by bonding proceedings, and in any such 
event. Landlord may elect to compel the prosecution of an action for the foreclosure ofsuch lien 
by the lienor and to pay the amount of the judgment in favor ofthe lienor with interest, costs and 
allowances. Any amount so paid by Landlord, including all costs and expenses reasonably 
incurred by Landlord in cormection therewith, together with interest thereon at the Default Rate, 
from the respective dates of Landlord's making ofthe payment or incurring ofthe costs and 
expenses to the date repaid with such interest to Landlord, shall constitute Rental and shall be 
paid by Tenant to Landlord within ten (10) days after receipt by Tenant of demand therefor. 

Section 16.03. Nothing contained in this Lease shall be deemed or constmed in 
any way as constituting the consent or request of Landlord, express or implied, by inference or 
otherwise, to any contractor, subcontractor, laborer or materialman for the performance of any 
labor or the fumishing of any materials for any specific improvement, afteration to or repair of 
the Premises or any part thereof; nor as giving Tenant any right, power or authority to contact for 
or permit the rendering of any services or the fumishing of materials that would give rise to the 
filing of any lien against Landlord's interest in the Premises or any part thereof, or any assets of, 
or funds appropriated to, Landlord. Notice is hereby given that Landlord shall not be liable for 
any work performed or to be performed at the Premises for Tenant or any Subtenant or for any 
materials fumished or to be fumished at the Premises for any ofthe foregoing, and that no 
mechanic's or other lien for such work or materials shall attach to or affect the estate or interest 
of Landlord in and to the Premises or any part thereof, or any assets of, or funds appropriated to. 
Landlord. 

Section 16.04. Notwithstanding the foregoing provisions of this Article 16. 
Tenant shall not be required to discharge any lien, and shall not take any ofthe actions described 
in Section 16.02. if the Tenant is in good faith contesting the same which, if applicable shall 
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include the filmg of a complaint administratively according to the administrative procedures of a 
relevant govemmental board, agency or the like. 

ARTICLE 17 - ACCEPTANCE OF POSSESSION 

Section 17.01. Tenant is fully familiar with the Premises and the physical 
condition thereof, the Title Matters and the Existing Agreements. Subject to the terms of this 
Lease, Tenant accepts the Premises in its existing condition and state of repair. Except as 
otherwise expressly set forth in this Lease, (i) no representations, statements, or wartanties, 
express or implied, have been made by or on behalf of Landlord in respect of the Premises, the 
status of title thereof, the physical condition thereof, the zoning or other laws, regulations, mles 
and orders applicable thereto, taxes, or the use that may be made of the Premises and (ii) Tenant 
acknowledges that Tenant has relied on no such representations, statements or wartanties, and 
that Landlord shall in no event whatsoever be liable for any latent or patent defects in the 
Premises. 

ARTICLE 18 - LANDLORD NOT LIABLE FOR INJURY OR DAMAGE. ETC. 

Section 18.01. Landlord shall not in any event whatsoever be liable for any injury 
or damage to Tenant or to any other Person happening on, in or about the Premises and its 
appurtenances, nor for any injury or damage to the Premises or to any property belonging to 
Tenant or to any other Person which may be caused by any fire or breakage, or by the use, 
misuse or abuse of any of the Improvements or the roads or highways abutting the Premises or 
which may arise from any other cause; except to die extent caused by the negligence of Landlord 
or Landlord's agents, or employees. 

Section 18.02. Except as expressly set forth in this Article 18. Section 20.04 and 
Article 35. and except to the extent caused by the negligence of Landlord or Landlord's agents, 
or employees. Landlord shall not be liable to Tenant or to any oUier Person for any failure of 
water supply, gas or electric current, nor for any injury or damage to any property of Tenant or of 
any other Person or to the Premises caused by or resulting from gasolme, oil, steam, gas, 
electricity, or hurricane, tornado, flood, wind or similar storms or disturbances, or water, rain or 
snow which may leak or flow from the street, sewer, gas mains or subsurface area or from any 
part of the Premises, or leakage of gasoline or oil from pipes, appliances, sewer or plumbing 
works therein, or from any other place, nor for interference with light or other incorporeal 
hereditament by anybody, or caused by any public or quasi-public work. 

Section 18.03. Except as expressly set forth in this Article 18 and Article 35, and 
except to die extent caused by the negligence of Landlord or Landlord's agents, or employees. 
Landlord shall not be liable to Tenant or to any other Person for any injury or damage to any 
property of Tenant or of any other Person or to the Premises, arising out of any sinking, shifting, 
movement, subsidence, failure in load-bearing capacity of, or other matter or difficulty related to, 
the soil, or other surface or subsurface materials, on the Premises; and Tenant shall assume and 
bear all risk of loss with respect thereto. 
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ARTICLE 19 - TENANT'S INDEMNIFICATION OF THE PROTECTED PARTIES 

Section 19.01. Except as expressly provided in Section 10.06. Tenant shall not do, 
or knowingly permit any Subtenant, or any employee, agent, contractor or invitee of Tenant or of 
any Subtenant, to do any act or thing upon the Premises that shall subject any of the Protected 
Parties to any liability or responsibility for injury or damage to persons or property, or to any 
liability by reason of any violation of any Requirements, and shall use reasonable efforts to 
exercise such control over the Premises so as lo fully protect the Protected Parties against any 
such liability. Except to the extent (a) caused by the negligence of Landlord or Landlord's 
agents, or employees, (b) Landlord's obligation arising under an Existing Agreement prior to die 
Commencement Date, (c) expressly provided in Section 10.06. or (d) expressly provided in 
Article 35. Tenant, to the fullest extent permitted by law, shall indemnify and save the Protected 
Parties harmless from and against any and all actions, proceedings, lawsuits, liabilities, suits, 
judgments, obligations, fines, losses, damages, penalties, claims, costs, charges and expenses, 
including reasonable Engineers', Architects' and attorneys' fees and disbursements, imposed 
upon, incurred by, or asserted against any of the Protected Parties by reason of ownership of the 
Premises or the occuaence of any of the following during die Term: 

(a) constmction of any Improvements or any other work or thing done in or 
on the Premises or any part thereof; 

(b) any use, misuse, non-use, possession, occupation, alteration, ireplacement, 
repair, Restoration, Capital Improvement, condition, operation, maintenance, leasing or 
management of the Premises or any part thereof or of any road or highway under the control of 
Tenant and comprising a part of the Premises; 

(c) any negligent or tortious act or failure to act (or act which is alleged to be 
negligent or tortious) within the Premises on the part of Tenant or any Subtenant, or any agent, 
contractor, invitee or employee of Tenant or any Subtenant; 

(d) any accident, injury (includmg death at any time resulting therefrom) or 
damage to any Person or damage to or loss of property occurting in or on the Premises or any 
part thereof; 

(e) any failure on the part of Tenant or any Subtenant, or any agent, 
contractor, invitee or employee of Tenant or any Subtenant, to perform or comply with any of tiie 
covenants, agreements, terms or conditions in this Lease on its part to be performed or complied 
with; 

(0 any lien or claim which may have arisen out of any act of Tenant or any 
Subienant or any agent, contractor, invitee or employee of Tenant or any Subtenant, agamst or on 
the Premises, or any lien or claim created or permitted to be created by Tenant in respect of the 
Premises against any assets of, or ftmds appropriated io any of the Protected Parties under the 
laws of any Govemmental Authority or any liability which may be asserted against any of the 
Protected Parties witii respect thereto; 
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(g) any failure on the part of Tenant or any Subtenant, or any agent, 
contractor, invitee or employee of Tenant or any Subtenant to keep, observe and perform any of 
the terms, covenants, agreements, provisions, conditions or limitations contained in the Existing 
Agreements, on Tenant's or such Subtenant's part to be kept, observed or performed; 

(h) any tax or mortgage recording charge attributable to the execution, 
delivery or recording of a memorandum of this Lease, any Sublease or any permitted assignment 
of this Lease; 

(i) any contest by Tenant or any Subtenant permitted pursuant to this Lease, 
including, Articles 4 and 14 and Section 20.03; 

(j) any claim for brokerage commissions, fees or other compensation by any 
Person who alleges to have acted or dealt with Tenant in connection witii this Lease, any 
Sublease, any permitted assignment of this Lease or any other matter affecting the Premises; 

(k) any work performed by or on behalf of Tenant or any Subtenant (or by 
Landlord pursuant to Section 21.01): and 

(1) subject to Section 14.03. any claims or demands of any party to any of the 
Existing Agreements caused by the performance or non-performance thereof by Tenant or any 
Subtenant or any agent, contiactor, invitee or employee of Tenant or any Subtenant, during the 
Term. 

Section 19.02. The obligations of Tenant under this Article 19 shall not be 
affected in any way by the absence in any case of covering insurance or by the failure or refusal 
of any insurance carrier to perform any obligation on its pan under insurance policies affecting 
the Premises. All amounts owed to any Protected Party under this Article 19 shall be paid on 
demand with interest at the Default Rate from the date any indemnified amount was paid by such 
Protected Party until the date repaid with such interest and shall constitute Rental under this 
Lease. 

Section 19.03. If any claim, action, or proceeding is made or brought against any 
ofthe Protected Parties by reason of any event for which Tenant has agreed to indemnify the 
Protected Parties in Section 19.01, then, upon demand by Landlord, Tenant shall resist or defend 
such claim, action or proceeding (in such Protected Party's name, if necessary) by the attomeys 
for Tenant's insurance carrier (if such claim, action or proceeding is covered by insurance 
maintained by Tenant) or (in all other instances) by such attomeys as Tenant shall select and 
Landlord shall approve, which approval shall not be unreasonably withheld; provided, however, 
that Tenant shall have the right to resist or defend using Tenant's in-house counsel. Tenant shall 
not enter into any settlement of any such claim without the prior consent of Landlord, all ofsuch 
affected Protected Parties, and if Landlord is a Govemmental Authority of NYS, the NYS 
Attomey General, which consent shall not be unreasonably withheld, provided that such parties 
are released from all liability in connection with such claim. Notwithstanding the foregoing, each 
ofthe Protected Parties may engage its own attomeys to defend it or to assist in its defense, but 
Tenant shall be liable only for the fees and disbursements of Landlord's attomeys. Landlord may 
enter into any settlement ofsuch claim provided that Tenant is not adversely affected by any 
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such settlement. To the extent permitted by the Attomey General and Requirements, Landlord 
shall give notice to Tenant of any legal proceeding regarding the Lease or the Premises and the 
status of any such proceeding, reasonably promptly after receiving notice thereof 

Section 19.04. This Article 19 and all other indemnity provisions elsewhere in this 
Lease shall survive the expiration or earlier termination of this Lease. 

ARTICLE 20 - RIGHT TO INSPECT, ENTER UPON. AND PERFORM WORK 
UPON THE PREMISES 

Section 20.01. Tenant shall permit Landlord and its agents, representatives, 
contractors and employees to enter the Premises and each and every part thereof at all reasonable 
times and upon reasonable notice (except in cases of emergency, in which case no notice shall be 
necessary) to (a) inspect the same, (b) determine whether or not Tenant is in compliance with its 
obligations hereunder, (c) make any necessary repairs to the Premises and perform any work 
therein pursuant to Article 21, (d) perform constmction activities of Landlord on roads or 
highways on or adjoining the Premises, including related road widenings and the addition of 
coruiector roads to the airport road system on the Premises, (e) perform any constmction 
activities related to the projects described in Exhibit S, except that with respect to projects which 
are identified on Exhibit S as being withdrawn or completed as of November 1, 2007, Landlord 
shall have no obligation after such date to perform any constmcfion activifies, and (f) do any 
other act or thing that Landlord may be obligated to do or have a right to do under this Lease; 
provided that Landlord shall use reasonable efforts to minimize interference with Tenant's 
business operafions at the Premises. Tenant shall permit any NYS department, authority, agency 
or instmmentality to perform the constmction activifies described in clause (d) of this Section 
20.01. provided that such department, authority, agency or instmmentality shall use reasonable 
efforts to minimize interference with Tenant's business operations at the Premises. 

Section 20.02. Landlord, during the progress of any work referred to in this 
Article 20. at no cost to Landlord, shall have all necessary easement and access rights and may 
keep and store at the Premises, in consultation with Tenant, all necessary materials, tools, 
supplies, equipment, sheds, mobile trailers and other vehicles, in a reasonably neat and orderly 
fashion and so as to not unreasonably interfere with Tenant's conduct of business at the 
Premises. Landlord shall not be liable for inconvenience, annoyance, disturbance, loss of 
business or other damage of Tenant, any Subtenant or other occupant ofthe Premises by reason 
of making such repairs or the performance of any such work, or on account of bringing materials, 
toolSj supplies, equipment, sheds, mobile trailers and other vehicles onto the Premises during the 
course thereof and the obligations of Tenant under this Lease shall not be affected thereby. To 
the extent that Landlord undertakes work or repairs under this Article 20 or any other provision 
of this Lease, such work or repairs shall be commenced and completed in a good and 
workmanlike manner, in accordance with all Requirements and in such a manner as not to 
unreasonably interfere with the conduct of business in or use ofsuch space to the extent 
reasonably possible without incurring any additional cost. 

Section 20.03. If at any time during the Term, any proceedings are instituted or 
orders made by any Govemmental Autiiority (other than Landlord acting solely in its capacity as 
Landlord and not as a Govemmental Authority) for widening or other enlargement of any road or 
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highway contiguous to the Premises requiring removal of any projection or encroachment on, 
under or above any such road or highway, or any changes or alterations upon the Premises, 
Tenant, with reasonable diligence shall comply with such requirements, and upon Tenant's 
failure to do so, Landlord may comply with the same in accordance with Article 21. Tenant may 
contest in good faith any proceeding or order for such road or highway widening instituted or 
made by any Govemmental Authority in accordance with Section 14.02. Any widening or other 
enlargement of any such road or highway and the award or damages in respect thereto shall be 
deemed a partial condemnation and be subject to Article 9. 

Section 20.04. Landlord with reasonable diligence shall complete the capital 
improvements and other projects set forth in Exhibit S in a good and workmanlike manner and in 
accordance with the terms of the constmction contracts and specifications referenced m Exhibit 
S and applicable Requirements; provided that Landlord shall incur no costs therefor except such 
costs that Landlord has agreed to incur in cormection with the receipt of federal funds for the 
projects or phases of the projects set forth in Exhibit S. Landlord shall require that its contractors 
doing work at the Airport hold the Tenant harmless against any claims resulting from work 
performed on behalf of the Landlord and shall require the contractor to name the Tenant as an 
additional insured on its commercial general liability policy. Copies of the required insurance 
certificates for each contract shall be provided to the Tenant, prior to the commencement of any 
work, as follows: The Port Authority of New York and New Jersey, Manager, Risk 
Management, 225 Park Avenue South, 12* Floor, New York, NY 10003, or to the Tenant at such 
other address as may be directed by the Tenant in writing to the Landlord. 

Section 20.05. Notwithstanding anything contained in this Article 20. or any other 
provision of this Lease, entry by the Landlord, its employees or any other Person into any 
Federally restricted areas of the Premises including, without limitation, the FAA Control Tower, 
Federal inspection areas, aeronautical operations areas, etc., will be subject to all appUcable 
Federal mles and regulations. 

ARTICLE 21 - LANDLORD'S RIGHT TO PERFORM TENANT'S COVENANTS 
Section 21.01. 
(a) If an Event of Default is occurring, or if Tenant is in Default and such 

Default creates an emergency situation, Landlord, without waiving or releasing Tenant from any 
obligation of Tenant contamed in this Lease, may (but shall be under no obligation to) perform 
such obligation on Tenant's behalf. Any reservation of a right by Landlord to enter upon the 
Premises and to make or perform any repafrs, alterations, Restoration or other work m, to, or 
about the Premises which is Tenant's obligation pursuant to this Lease, shall not be deemed to (i) 
impose any obligation on Landlord to do so; (ii) render Landlord liable to Tenant or any third 
party for the failure to do so; or (iii) relieve Tenant from any obligation to indemnify Landlord as 
otherwise provided in this Lease. 

(b) Nothing in Article 20. this Article 21 or elsewhere in this Lease shall 
impose any duty upon the part of Landlord to do any work required to be performed by Tenant 
hereunder and performance of any such work by Landlord shall not constitute a waiver of 
Tenant's default in failing to perform the same. 

Section 21.02. All sums paid by Landlord and all third party costs and expenses 
reasonably incurred by Landlord in coimection with its performance of any obligation pursuant 
to (a) Section 21.01. together witii interest thereon at ±e Default Rate from the respective dates 
of Landlord's making of each such payment of each such sum, cost, expense, charge, payment or 
deposit until tiie date of actual repayment to Landlord with such interest, and (b) Section 4.07 
shall be paid by Tenant to Landlord upon demand and shall constitute Rental under this Lease. 
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Any payment or performance by Landlord pursuant to Section 21.01 or Section 4.07 shall not be 
nor be deemed to be a waiver or release of breach or Default of Tenant with respect thereto or of 
the right of Landlord to terminate this Lease, institute summary proceedings or take such other 
action as may be permissible hereunder if an Event of Default by Tenant shall have occurred. 
Damages incurted by reason of Tenant's failure to provide and keep insurance in force in 
accordance with this Lease shall not be limited io the amount ofthe insurance premium or 
premiums not paid, and Landlord also may recover, as damages for such breach, the uninsured 
amount of any loss and damage and the costs and expenses of suit, including reasonable 
attomeys' fees and disbursements, suffered or incurred by reason of damage to or destmction of 
the Premises. 

ARTICLE 22 - NET LEASE: NO ABATEMENT OF RENTAL 

Section 22.01. This Lease is intended to be, and shall be constmed as, a net lease, 
whereby under all circumstances and conditions (whether now or hereafter existing or within the 
contemplation ofthe parties) the Rental shall be a completely net retum to Landlord. 

Section 22.02. There shall be no abatement, off-set, diminution or reduction of 
Rental payable by Tenant hereunder or ofthe other obligations of Tenant hereunder under any 
circumstances, except as expressly provided in this Lease. 

ARTICLE 23 - PERMITTED USE: OPERATfl^lG COVENANTS: 
NO UNLAWFUL OCCUPANCY 

Section 23.01. In addition to the uses described in Section 23.02. Tenant, subject 
to the terms and conditions of this Lease and to compliance with all Requirements, may use the 
Premises for any uses other than residential uses, except that Tenant, throughout the Term may 
continue to use for residential purposes the portions ofthe Premises used as residences on the 
Commencement Date under the Existing Agreements identified as "Residential Leases" on 
Exhibit E. 

Section 23.02. 

(a) Tenant, at all times throughout the Term, shall use and maintain the 
Airport primarily as a commercial service airport and make all Airport facilifies and services 
available for public use on fair and reasonable terms without unjust discrimination. Tenant shall 
keep the Airport open for operations in accordance with all relevant FAA approvals and 
requirements, subject only to: (i) scheduled maintenance; (ii) weather related maintenance; (iii) 
obstmctions/restrictions as determined by the FAA pursuant to 14 C.F.R. Parts 77 and 155; (iv) 
Article 8 and Article 9; and (v) emergencies or Unavoidable Delays. Tenant shall in all events 
comply with all Requirements ofthe FAA with respect to the Airport, including, 14 C.F.R. Part 
139 and shall operate the Airport in accordance with this Lease and in accordance with good and 
accepted practices at similarly sized commercial service airports in the US. 

(b) Subject to the terms and conditions of this Lease, and except to the extent 
that any ofthe following uses shall become inapplicable or outmoded with respect to a 

72 



SWF Lease 

commercial service airport in the US, and subject to climatic conditions the use ofthe Premises 
shall include at all times throughout the Term: 

(i) storage, parking, maintenance, repair, servicing and fueling of 
aircraft in covered and open areas; 

(ii) sale of aviation fuel and storage of fuel for the fueling of aircraft 
consistent with the standards for FAR Part 121 and Part 135 air carriers; 

(iii) storage, parking, maintenance, repair, servicing, and fueling of 
automotive vehicles, automotive equipment, and other equipment owned or operated by 
Tenant in connection with the operation ofthe Premises; 

(iv) passenger terminal facilities and vehicle parking facilities, 
reasonably required for the accommodation of crews, travelers, and others arriving at or 
departing from the Premises by aircraft, and other persons employed by, doing business 
with, or who are the guests of Tenant; 

(v) cargo facilities and related intermodal transportation facilities, 
reasonably required for the accommodation of aircraft arriving at or departing from the 
Premises and otherwise in cormection with operations at the Premises; 

(vi) control tower facilities and all navigational aids reasonably 
required or beneficial for the accommodation of aircraft arriving at or departing from the 
Premises and otherwise in connection with operations at the Premises; and 

(vii) operational and administrative offices in connection with the 
activities authorized hereunder. 

(c) At the Landlord's request. Tenant shall make available any and all of 
Tenant's operating permits, operating contracts and service contracts that are in effect at the 
Airport. 

Section 23.03. Tenant shall, to the extent and in a manner necessary to operate a 
commercial service airport in accordance with good practices at similarly sized commercial 
service airports in the US: 

(a) fumish, operate and maintain loading bridges, a flight information display 
system, airfield and roadway lighting, airport navigational and weather aids, passenger terminal 
facilities and cargo facilifies; 

(b) provide, or arrange for, appropriate personnel for necessary security and 
law enforcement and to meet emergencies at the Airport; 

(c) fumish, supply and maintain such equipment, fumishings, materials, tools, 
supplies, radios, fire extinguishing equipment, and all other items and devices of any kind 
necessary or appropriate for the operation ofthe Airport; 
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(d) employ or artange to have employed sufficient personnel adequate and 
necessary to perform all of its services and obligations under this Lease and provide all proper 
and necessary supervision; 

(e) employ and/or arrange for, by contract or otherwise. Aircraft Rescue/Fire 
Fighting capability, as defined under FAR Part 139, stmctural fire protection services, support 
for airfield emergencies, and hazardous material incident remediation as appropriate to the 
Airport; and 

(f) provide no less than 50,000 square feet of enclosed loading and other 
facilities at the Airport dedicated to air freight use with access to ramps accommodafing no less 
than four (4) Jet freighters. 

Secfion 23.04. Tenant shall not erect, or permit to be erected, any building or 
other stmcture on the Premises which constitutes a hazard to aircraft or violates or is not 
provided for in or is otherwise not consistent with the Master Plans. 

Section 23.05. Landlord and Tenant acknowledge that pursuant to NYS 
Transportation Law §§ 400 and 401: 

(a) SAC is an advisory council to NYS's Commissioner of Transportafion with 
respect to the administration and management ofthe Premises and its surrounding areas, with 
respect to projects to be undertaken, operations and management of facilities at the Premises and 
the administration of any payments in lieu of taxes to municipalities. 

(b) NYS's Commissioner of Transportation and NYSDOT shall act with respect 
to the Premises only following the consultation, guidance, advice and assistance of SAC. 
Provided that NYSDOT shall be required by law to consult with SAC at such time. Tenant shall, 
without charge or other compensation: (i) make available to SAC, at the Premises, suitable space 
and facilities for six (6) meetings each year, and special meetings of SAC as reasonably required 
by NYSDOT (or the number of meetings as hereafter may be required by law); (ii) make 
available at each such meeting one of Tenant's senior Airport managers who shall attend and 
participate in such meeting in such manner as NYSDOT shall reasonably request in order to 
enable NYSDOT to fulfill its statutory obligations with respect to SAC; (iii) on or prior to the 
last day of each calendar month, provide a summary with respect to Airport operations ending 
the most recent full month for which data is available prior to the calendar month in which such 
information is delivered, as follows: a summary of aggregate passenger counts (enplanements 
and departures), aggregate cargo tonnage and significant new Subtenants and passenger airlines 
operating at the Airport, it being understood that Tenant makes no representation as to the 
accuracy ofthe passenger enplanement and cargo tonnage information inasmuch as such 
information is self-reported by third parties and not verified by Tenant, and (iv) assist NYSDOT 
in obtaining, preparing and presenting information, reports, and documents for SAC'S review 
that NYSDOT may reasonably request in order to fulfill its statutory obligations with respect to 
SAC. To the extent required by law, NYSDOT's personnel shall perform staff services for SAC 
and an execufive secretary shall be selected from such personnel. 
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Secfion 23.06. Not later than 90 days after each January 1 during the Term, 
Tenant shall submit to Landlord, upon Landlord's request, a written report on the state ofthe 
Airport. The report shall include: 

(a) a summary of air passenger and cargo activity for the previous calendar 
year; 

(b) a discussion ofthe business acfivities ofthe Airport in the context ofthe 
mid-Hudson Valley region during the previous calendar year; and 

(c) long-range goals and objecfives for the operation of services and facilities 
on the Premises. 

Landlord shall maintain the confidentiality ofsuch report, to the extent permitted by law and 
consistent with whatever rights to confidentiality may be enjoyed by the Tenant as a bi-State 
agency and whatever rights to confidentiality would exist pursuant to its Freedom of Information 
policy. 

Section 23.07. Tenant shall not use or occupy, nor permit or suffer the Premises 
or any part thereof to be used or occupied for any unlawful, illegal or extra hazardous business, 
use or purpose, or in such manner as to constitute a nuisance of any kind (public or private) or 
for any purpose or in any way in violation ofthe appUcable Certificate(s) of Occupancy (or 
permits to occupy and/or use), or of any Requirements, or which may make void or voidable any 
insurance then in force on the Premises. Tenant shall take, promptly after the discovery of any 
such unpermitted, unlawful, illegal or extra hazardous use, all necessary actions, legal and 
equitable, to compel the discontinuance ofsuch use. For the purposes of this Section 23.07, 
reasonable commercial operation ofthe Airport in accordance with the Requirements shall be 
deemed to be neither an extra hazardous business, use or purpose, nor a nuisance. 

Section 23.08. Tenant shall not knowingly suffer or permit the Premises or any 
portion thereof to be used by the public in such manner as might reasonably tend to impair title 
to the Premises or any portion thereof, as ofthe date hereof, or in such manner as might 
reasonably make possible a claim or claims of adverse usage or adverse possession by the public. 

Section 23.09. To the extent required by any Requirement, Tenant shall maintain 
in effect a security plan for the Airport in accordance with 14 C.F.R. Part 107 and approved by 
the FAA. 

ARTICLE 24 - EVENTS OF DEFAULT; CONDITIONAL LIMITATIONS. 
REMEDIES, ETC. 

Section 24.01. Each ofthe following events shall be an "Event of Default" 
hereunder: 

(a) if there shall occur any withdrawal, cancellation, or other loss ofthe Part 
139 Certificate for the Airport issued to Tenant by the FAA, as a result of Tenant's acts or 
omissions; 
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(b) if Tenant shall abandon the Premises or shall cease operation ofthe 
Airport, or any material part thereof, except as reasonably necessary (i) for repairs and 
maintenance or (ii) as a result of damage or destmction, condemnation or Unavoidable Delays; 
and 

(c) if Tenant shall fail to observe or perform one or more ofthe other terms, 
conditions, covenants or agreements contained in this Lease and such failure shall continue for a 
period of thirty (30) days after notice thereof by Landlord to Tenant specifying such failure 
(unless such failure requires work to be performed, acts to be done, or conditions to be removed 
which cannot by their nature reasonably be performed, done or removed, as the case may be, 
within such thirty (30) day period, in which case no Event of Default shall be deemed to exist as 
long as Tenant shall have commenced curing the same within such thirty (30) day period and 
shall diligentiy and continuously prosecute the same to completion). Notwithstanding the 
foregoing, however, wherever a period for observance or performance in excess of thirty (30) 
days is provided for elsewhere in this Lease, the thirty (30) day periods provided for in this 
Section 24.01(c) shall be superceded by such longer periods. 

Section 24.02. Notwithstanding anything to the contrary in this Lease, if Tenant 
shall be unable to comply with a provision of this Lease because ofthe provisions or lack of 
provisions of any Excepted Existing Agreement, such noncompliance, to the extent caused by 
such provisions or lack of provisions ofsuch Excepted Existing Agreement, shall not constitute a 
Default or Event of Default. Tenant further acknowledges and agrees that upon the occurrence 
of any Event of Default which creates an imminent threat to the continuous, unintermpted, safe 
use ofthe Airport and the health, safety and welfare ofthe public and other users ofthe Airport, 
Landlord is authorized to immediately take possession and control ofthe Premises and take any 
action necessary to assure the continuous, unintermpted, safe operation ofthe Airport. 

Section 24.03. 

(a) If any Event of Default shall occur. Landlord, at any time thereafter, may, 
at its option, exercise the rights granted to Landlord under Article 21 and/or, except with respect 
to an Event of Default pursuant to Section 24.01(c). give notice to Tenant stating that this Lease 
and the Term shall expire and terminate on the date specified in such notice, which date shall be 
not less than five (5) days after the giving ofsuch notice, and the Term and all rights of Tenant 
under this Lease shall expire and terminate as ofthe date specified in such nofice, as if such date 
were the date herein fixed for the expiration ofthe Term and Tenant immediately shall quit and 
surrender the Premises. With respect to an Event of Default pursuant to Secfion 24.01(c), 
Landlord shall not seek termination of this Lease but, through legal process, may pursue all other 
rights and remedies available to it under applicable law. 

(b) If this Lease shall be terminated as provided in Section 24.03(a), Landlord 
shall have all rights and remedies which are available against Tenant including, without 
limitation, the right on the part of Landlord to institute actions or proceedings in law, equity or 
otherwise in connection with this Lease for money damages, Rental, for specific performance, or 
for a declaratory Judgment declaring that an Event of Default has occurred and the Lease is 
terminated. 
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Section 24.04. If this Lease shall be terminated as provided in Section 24.03(a) or 
Tenant shall be dispossessed after Landlord pursues the remedies as provided in Section 24.03(b) 
hereof 

(a) Tenant shall pay to Landlord all Rental payable by Tenant under this 
Lease to the date upon which this Lease and the Term shall have been terminated and come to an 
end or to the date of re-entry upon the Premises by Landlord, as the case may be; 

(b) Landlord may take over the operations ofthe Premises, complete all 
constmction required to be performed by Tenant hereunder and may repair and alter the Premises 
in such manner as Landlord may deem necessary or advisable (and may apply to the foregoing 
all funds, if any, then held by Landlord under the Letter of Credit up to the amount due to 
Landlord pursuant to the terms of this Lease) without relieving Tenant of any liability under this 
Lease or otherwise affecting any such liability, and/or let or relet the Premises or any parts 
thereof for the whole or any part ofthe remainder ofthe Term or for a longer period, in 
Landlord's name or as agent of Tenant, and out of any rent and other sums collected or received 
as a result ofsuch reletting Landlord shall (i) first, pay to itself the cost and expense of 
terminating this Lease, re-entering, retaking, repossessing, completing constmction and repairing 
or altering the Premises, or any part thereof, and the cost and expense of removing all persons 
and property therefrom, including in such costs brokerage commissions, reasonable legal 
expenses and attorneys' fees and disbursements, (ii) second, pay to itself the costs and expense 
sustained in securing any new tenants and other occupants, including in such costs brokerage 
commissions, reasonable legal expenses and attorneys' fees and disbursements and other 
expenses of preparing the Premises for reletting, and, if Landlord shall maintain and operate the 
Premises, the cost and expense of operating and maintaining the Premises, including, paying the 
fees of an Operator, and (iii) third, pay to itself any balance remaining on account ofthe liability 
of Tenant to Landlord. Landlord in no way shall be responsible or liable for any failure to relet 
the Premises or any part thereof, or for any failure to collect any rent due on any such reletting, 
and no such failure to relet or to collect rent shall operate to relieve Tenant of any liability under 
this Lease or to otherwise affect any such liability; provided, however, that Landlord shall have 
an obligation to use commercially reasonable efforts to mitigate its damages; and 

(c) Tenant shall be liable for and shall pay to Landlord, as damages, any 
deficiency (hereinafter referred to as "Deficiency") between the Rental (including Impositions, 
Taxes and PILOT) reserved in this Lease for the period which otherwise would have constituted 
the unexpired portion ofthe Term and the net amount, if any, of rents collected under any 
reletting effected pursuant to Section 24.04(b) for any part ofsuch period (first deducting from 
the rents collected under any such reletting all ofthe payments to Landlord described in Section 
24.04(b)); any such Deficiency shall be paid at Landlord's option (i) in installments by Tenant on 
the days specified in this Lease for payment of installments of Rental, and Landlord shall be 
entitled to recover from Tenant each Deficiency installment as the same shall arise, and no suit to 
collect the amount ofthe Deficiency for any installment period shall prejudice Landlord's right 
to collect the Deficiency for any subsequent installment period by a similar proceeding or (ii) in 
a lump-sum payment ofthe amount by which the Rental (including Impositions, Taxes and 
PILOT) reserved in this Lease for the period which otherwise would have constituted the 
unexpired portion ofthe Term exceeds the fair and reasonable rental value ofthe Premises for 
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such period, discounted to present worth at the Prime Rate at the Lease termination date, less the 
aggregate amount of Deficiencies theretofore collected by Landlord pursuant to the provisions of 
this Section 24.04(01. In calculating Percentage Rent from the date ofsuch termination until the 
Scheduled Expiration Date, Gross Income shall be deemed to be the highest Gross Income of any 
ofthe four (4) Reporting Years immediately preceding such date of termination, as Adjusted for 
Inflation. In calculating the Deficiency, this Section shall be subject to Section 24.04(b) wherein 
the Landlord shall be obligated to use commercially reasonable efforts to mitigate its damages. 

Section 24.05. No termination of this Lease pursuant to this Article 24 or taking 
possession of or reletting the Premises, or any part thereof, or engaging an Operator pursuant to 
this Article 24 or Article 21, shall relieve Tenant of its liabilities and obligations hereunder, all of 
which shall survive such expiration, termination, repossession or reletting. 

Section 24.06. To the extent authorized by law. Tenant hereby waives and 
releases all rights now or hereafter conferted by statute or otherwise which would have the effect 
of limiting or modifying any ofthe provisions of this Article 24; provided, however, nothing in 
this Section 24.06 is intended to, or shall, constitute a waiver or release of rights, immunities and 
statutory authority enjoyed by Tenant as a bi-State agency, as more generally described in 
Section 14.07 hereof, and in all events the provisions of Section 14.07 of this Lease supercede 
and control over this Section 24.06 specifically and Article 24 generally. Tenant shall execute, 
acknowledge and deliver any instmments which Landlord may request, whether before or after 
the occurrence of an Event of Default, evidencing such waiver or release. 

Section 24.07. One or more suits for the recovery of damages, or for a sum equal 
to any installments or installments of Rental payable hereunder or any Deficiencies or other sums 
payable by Tenant to Landlord pursuant to this Article 24, may be brought by Landlord from 
time to time at Landlord's election, and nothing herein shall require Landlord to await the date 
whereon this Lease or the Term would have expired had there been no Event of Default by 
Tenant and termination. 

Secfion 24.08. No receipt or acceptance of moneys by Landlord from Tenant after 
the termination of this Lease or after the giving of any notice ofthe termination of this Lease, 
shall reinstate, continue or extend the Term or affect any notice theretofore given to Tenant, or 
operate as a waiver ofthe right of Landlord to enforce the payment of Rental payable by Tenant 
hereunder or thereafter falling due, or operate as a waiver ofthe right of Landlord to recover 
possession ofthe Premises by proper remedy, except as herein otherwise expressly provided. 
After five (5) days following the service of notice to terminate this Lease or the commencement 
of any suit or summary proceedings, or after a final order or Judgment for the possession ofthe 
Premises, Landlord may demand, receive and collect any moneys due or thereafter falling due 
without in any marmer affecting such nofice, proceeding, order, suit or judgment, all such 
moneys collected being deemed payments on account ofthe use and operation ofthe Premises 
or, at the election of Landlord, on account of Tenant's liability hereunder. 

Section 24.09. Tenant hereby waives any and all rights which Tenant may 
otherwise have under any present or future law to redeem the Premises, or to re-enter or 
repossess the Premises or to restore the operation of this Lease after (a) Tenant shall be 
dispossessed by ajudgment or by warrant of any court or Judge, (b) re-entry or repossession by 
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Landlord, or (c) any expiration or termination of this Lease, whether such dispossession, re
entry, repossession, expiration or termination shall be by operation of law or pursuant to the 
provisions of this Lease. Tenant and Landlord each hereby waives and each shall waive trial by 
jury in any action, proceeding or counterclaim brought by either party against the other on any 
matter whatsoever arising out of or in any way connected with this Lease, the relationship of 
Tenant and Landlord, Tenant's use or occupancy ofthe Premises, or any claim of injury or 
damage. 

Secfion 24.10. No failure by Landlord or any prior landlord to insist upon the 
strict performance of any covenant, agreement, term or condition of this Lease or to exercise any 
right or remedy consequent upon a breach thereof, and no acceptance of full or partial Rental 
during the continuance of any such breach, shall constitute a waiver of any such breach or of 
such covenant, agreement, term or condition. No covenant, agreement, term or condifion of this 
Lease to be performed or complied with by Tenant, and no breach thereof, shall be waived, 
altered or modified except by a written instmment executed by Landlord. No waiver of any 
breach shall affect or alter this Lease, but each and every covenant, agreement, term and 
condition of this Lease still continue in full force and effect with respect to any other then 
exisfing or subsequent breach thereof 

Secfion 24.11. Subject to Secfion 24.03(a) and Article 14, in the event of any 
breach or threatened breach by Tenant of any ofthe covenants, agreements, terms or conditions 
in this Lease, Landlord may invoke any rights and remedies allowed at law or in equity or by 
statute or otherwise against Tenant as though re-entry, summary proceedings, and other remedies 
were not provided for in this Lease. To the extent permitted by law, Tenant waives any 
requirement for the posting of bonds or other security in any such action. 

Section 24.12. Each right and remedy of Landlord in this Lease shall be 
cumulative and shall be in addition to every other right or remedy in this Lease or now or 
hereafter existing at law or in equity or by statute or otherwise, and the exercise or beginning of 
the exercise by Landlord of any one or more ofthe rights or remedies provided for in this Lease 
or now or hereafter existing at law or in equity or by statute or otherwise shall not preclude the 
simultaneous or later exercise by Landlord of any or all other rights or remedies provided for in 
this Lease or now or hereafter existing at law or in equity or by statute or otherwise. 

Section 24.13. Tenant shall pay to Landlord all reasonable costs and expenses, 
including attorneys' fees and disbursements, paid by Landlord in any action or proceeding to 
which Landlord may be made a party by reason of any wrongful act or omission of Tenant. 
Tenant also shall pay to Landlord all reasonable costs and expenses, including attorneys' fees 
and disbursements, incurred by Landlord in successfully enforcing any ofthe covenants and 
provisions of this Lease breached by Tenant. All ofthe sums paid or obligations paid by 
Landlord as aforesaid, with interest at the Default Rate, shall be paid by Tenant to Landlord upon 
demand by Landlord and shall constitute Rental hereunder. 

ARTICLE 25 - NOTICES 

Section 25.01. Whenever it is provided in this Lease that a notice, demand, 
request, consent, approval or other communication shall or may be given to or served upon either 
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ofthe parties by the other and whenever either ofthe parties shall desire to give or serve upon 
the Olher any notice, demand, request, consent, approval, or other communication with respect 
hereto or the Premises, each such notice, demand, request, consent, approval, or other 
communication shall be in writing (whether or not so stated elsewhere in this Lease) and, any 
law or statute to the contrary notwithstanding, shall be effective for any purpose only if given or 
served as follows: 

(a) if by Landlord, by mailing the same to Tenant by registered or certified 
mail, postage prepaid, retum receipt requested, 

addressed to Tenant at: The Port Authority 
of New York and New Jersey 

225 Park Avenue South 
New York, New York 10003 
Attention: General Counsel 

with a copy to: The Port Authority 
of New York and New Jersey 

225 Park Avenue South 
New York, New York 10003 
Attention: Director of Aviation 

or to such other address(es) as Tenant may from time to time designate by notice given to 
Landlord as aforesaid; 

(b) if by Tenant, by mailing the same to Landlord by registered or certified 
mail, postage prepaid, retum receipt requested, 

addressed to Landlord at: New York State Department 
of Transportation 

50 Wolf Road 
6th Floor 
Albany, NY 12232 
Attention: Chief Counsel 

with a copy to: New York State Department 
of Transportation 

50 Wolf Road 
6th Floor 
Albany, NY 12232 
Attention: Director, Office of Integrated Modal 
Services 

or to such other address(es) as Landlord may from time to time designate by notice given 
to Tenant as aforesaid. 
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Section 25.02. Every notice, demand, request, consent, approval, or other 
communication hereunder shall be deemed to have been given or served only when mailed, on 
the earlier to occur of (a) three (3) Business Days after the date that the same shall have been 
deposited in the US mail, postage prepaid, in the manner aforesaid, and (b) the date of actual 
receipt thereof 

ARTICLE 26 - TENANT REPORTS 

Section 26.01. 

(a) In cormection with its operation and use ofthe Premises, Tenant shall set 
up and thereafter continually maintain during the Term, a system of books, records and accounts 
that is adequate and appropriate for the accurate recording of all material transactions at, through 
or in any way connected with the Premises and that conforms to Accounting Principles. Such 
books, records and accounts shall include (i) the recording of all arrivals and departures of 
aircraft, the times and dates thereof, the type and category of aircraft and the charges therefor, 
(ii) the Annual Statements, and (iii) the recording of all other substanfial transactions of any kind 
arising out of or in cormection with Tenant's operation and use ofthe Premises and the services 
performed in coimection with the Premises. 

(b) During the Term, such records shall be retained for a period of seven (7) 
years, or such longer period that may be required by any Requirements, and any records which 
are being so retained at the expiration or earlier termination ofthe Term shall be retained for a 
further period of 7 years, or such longer period that may be required by any Requirements, from 
the date of said expiration or earlier termination. However, if at the expiration of any such 7-
year period. Landlord or the Comptroller has commenced proceedings or is contesting any matter 
relating to such records or any matter as to which such records may be relevant, Tenant shall 
preserve such records until one (1) year after the final adjudication, settlement or other 
disposition of any such contest. The periods set forth in this Secfion 26.01 will extend beyond 
the Expiration Date or earlier terminafion ofthe Term. Such records shall be maintained at the 
offices of Tenant at the Premises or at another location in NYS reasonably accessible to 
Landlord. Tenant shall cooperate with Landlord, without any charge by Tenant therefor, with 
respect to such records and the informafion available therefrom to the extent reasonably required 
to assist Landlord in complying with any reporting and related obligations of Landlord to the 
FAA in relation to the Premises. Upon two (2) Business Days' prior notice, Tenant shall permit, 
during ordinary business hours, the examination, copying and audit by the officers, employees, 
agents and representatives of Landlord ofsuch records, books and accounts. 

Secfion 26.02. With respect solely to the Airport and this Lease, NYSDOT, the 
Secretary and the Comptroller shall each have the right, to the extent provided by any 
Requirement, to audit Tenant's operations, to evaluate Tenant's internal control system and to 
engage independent accounting firms to conduct periodic audits of Tenant's fmancial records 
and operations, including the relevant revenues and expenses under this Lease. To the extent 
permitted by Requirements, Landlord waives the right to conduct such audit more than once in 
any Reporting Year. Except as otherwise provided in Section 3.03(c). the reasonable costs and 
expenses of any such audit shall be paid by Landlord; but if Tenant fails to provide records and 
information in accordance with this Lease, or if any ofsuch records and information provided is 
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inaccurate by more than five percent (5%) or fraudulently prepared, then Tenant shall pay the 
reasonable costs and expenses ofsuch audit. 

Secfion 26.03. The Secretary and the FAA shall have the right, to the extent 
provided by Requirements, to conduct periodic audits ofthe financial records and operations of 
the Tenant, the Airport and the Premises. 

Secfion 26.04. Tenant shall ftimish to Landlord: 

(a) promptly after the sending or filing thereof, copies of all reports which 
Tenant is obligated by law to send to any of its security holders, and copies of all reports and 
official statements which Tenant is required to file in connection with such securities (e.g., 
filings with Bloomberg Municipal Repository and Standard & Poor's Securities Evaluations 
Inc.); and 

(b) such other information respecting the fmancial arrangement of Tenant in 
relation to the operations on the Premises as Landlord may from time to time reasonably request. 

Secfion 26.05. 

(a) On March 1 of every Reporting Year (with respect to the preceding 
calendar year) and, in addition, within twenty (20) days after Landlord's request, but not more 
than once in any Reporting Year, Tenant promptly shall deliver to Landlord (i) a schedule of all 
Subleases, setting forth the names of all Subtenants, the spaces rented, the rentals to be paid 
therefor and the rentals actually received with respect thereto, the expiration dates ofthe 
Subleases, the security deposits held with respect to such Subleases, the amount of any Sublease 
Mortgages, and such other related information as Landlord may reasonably request, and (ii) a 
schedule of all operating and service contracts then in effect relating to the Airport. Within thirty 
(30) days after Landlord's request, but not more than once in any Reporting Year, Tenant 
promptly shall deliver to Landlord copies of all manuals, warranties and guarantees covering all 
material Equipment then in operation or which should be in operation and used in connection 
with the Airport. 

(b) Tenant shall make available to the Landlord (i) records required to be 
maintained by Tenant pursuant to this Lease, (ii) records and documents which Tenant is 
required to fiimish to Landlord pursuant to the provisions of this Lease, and (iii) records and 
documents which Landlord has the right to request pursuant to the provisions of this Lease at the 
following locations: (x) at the Airport, in designated areas, under the possession and control of 
Tenant and appropriate for the storage of accounts and records, to the extent Tenant routinely 
maintains such documents at the Airport or (y) at the office of Tenant or at another location in 
NYS reasonably accessible to Landlord, to the extent Tenant routinely maintains such documents 
at its office or such other NYS locations. Notwithstanding anything to the contrary contained in 
the foregoing, however, documents required to be actually delivered to Landlord pursuant to 
Secfions 3.03(bl 3.03(c). 13.01. 13.03. 23.06 , 26.05(a) and 35.07(a) will be delivered to 
Landlord in accordance with the provisions of Article 25 of this Lease. Upon two (2) Business 
Days' notice, Tenant shall permit Landlord and its agents and representatives during regular 
business hours to inspect all ofthe aforesaid documents and records, and to make and retain 
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copies thereof, at a reasonable cost to Landlord, except that (1) copies of records which Tenant 
was otherwise required to actually deliver to Landlord pursuant to other Sections of this Lease, 
as described in clause (y), above, shall be provided to Landlord at Tenant's expense for 
Landlord's retention and (2) prior notice for access to documents and/or records shall not be 
required if such access is required in connection with a matter involving imminent threat to life, 
health or safety. 

(c) Notwithstanding anything to the contrary contained in the foregoing, 
however, nothing in this Article 26 is intended to nor shall it require the Tenant to deliver or 
provide access to the Landlord to any sensitive security informafion, documents, drawings, specs 
or the like. 

Section 26.06. Should any audit performed pursuant to this Article 26 disclose 
that any payment of Rental was understated, Section 3.03 shall apply. 

Section 26.07. The obligations of Tenant under this Article 26 shall survive the 
expiration or earlier termination of this Lease. 

Section 26.08. Landlord shall maintain, to the extent permitted by Requirements, 
the confidentiality of all documents and information submitted pursuant to this Lease. NYS shall 
take reasonable steps to protect from public disclosure any of said documents and information 
which are exempt from disclosure under Section 87 ofthe NYS PubUc Officers Law and the 
other Requirements, provided that: (a) Tenant shall timely inform the Freedom of Information 
Law Officer/Records Access Officer at NYSDOT, having the same address as Landlord set forth 
in Section 25.01, in writing, that said documents and information should not be disclosed; (b) 
said documents and informafion shall be sufficiently identified; and (c) designation of said 
documents and information as exempt under said law and the other Requirements is reasonable. 
Nothing contained herein shall diminish, or in any way adversely affect, NYS's right to 
discovery in any pending or future litigation. Notwithstanding anything to the contrary 
contained in the foregoing, with respect to documents and information which would otherwise 
have to be identified or designated as confidential or exempt from disclosure pursuant to this 
Section 26.08, Tenant shall not be obligated to so identify, designate or mark these items but, 
instead, shall be entitled to whatever rights to confidentiality may be enjoyed by Tenant as a bi-
State agency and whatever rights to confidenfiality would exist pursuant to its Freedom of 
Informafion policy. 

ARTICLE 27 - REPRESENTATIONS OF TENANT 

Secfion 27.01. Tenant represents and warrants to Landlord as ofthe date hereof, 
as follows: 

(a) Tenant is a body corporate and politic created by Compact between the 
States of New York and New Jersey with the consent ofthe Congress ofthe United States of 
America, and as such, is qualified to do business in the State of New York; and 
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(b) Tenant has the right, power and authority to enter into this Lease and 
perform the obligations hereunder and to execute and deliver the documents referred to herein to 
be executed and delivered by Tenant. 

ARTICLE 28 - SUBORDINATION 

Section 28.01. Neither Landlord's interest in the Premises nor Landlord's interest 
in this Lease, as this Lease may be modified, amended or supplemented, or any part thereof, shall 
be subject or subordinate to (a) Tenant's leasehold interest in the Premises, (b) any Lease 
Mortgage, (c) any Sublease Mortgage or (d) any other liens or encumbrances hereafter affecting 
Tenant's interest in this Lease. 

Secfion 28.02. This Lease, and all rights of Tenant hereunder, are and shall be 
subject and subordinate in all respects to (a) all future ground leases, overriding leases and 
underlying leases of any part ofthe Premises, to which Landlord is a party, (b) all mortgages 
made by Landlord or a Superior Lessor which may hereafter affect any part ofthe Premises 
and/or any ofsuch Leases (and which if foreclosed could effect a termination of any such ground 
lease, overriding lease, underlying lease and this Lease) whether or not such leases or mortgages 
shall also cover other lands and/or buildings and/or leases, (c) each and every advance made or 
hereafter to be made under such mortgages, and (d) all renewals, modifications, replacements 
and extensions ofsuch leases and such mortgages and spreaders and consolidations ofsuch 
mortgages; provided that Landlord, promptiy upon receipt of six (6) originals of a Subordinafion, 
Nondisturbance and Attomment Agreement, each executed (with acknowledgment) by Tenant, 
shall execute (with acknowledgment) such agreement, cause the Superior Lessor or Superior 
Mortgagee, as applicable, to execute (with acknowledgment) such agreement, and deliver to 
Tenant two (2) fully executed (with acknowledgment) originals ofsuch agreement. Any lease to 
which this Lease is, at the time referred to, subject and subordinate is herein called a "Superior 
Lease" and the lessor of a Superior Lease or its successor in interest, at the time referred to, is 
herein called "Superior Lessor"; and any mortgage to which this Lease is, at the time referred to, 
subject and subordinate is herein called a "Superior Mortgage" and the holder of a Superior 
Mortgage or its successor in interest, at the time referted to, is herein called "Superior 
Mortgagee." 

Section 28.03. If any act or omission of Landlord would give Tenant the right, 
immediately or after a lapse of a period of time, to cancel or terminate this Lease, or to abate or 
offset against the payment of Rental or to claim a partial or total eviction. Tenant shall not 
exercise such right (i) until it has given written notice ofsuch act or omission to Landlord and 
each Superior Mortgagee and each Superior Lessor whose name and address shall previously 
have been fumished to Tenant, and (ii) until a reasonable period for remedying such act or 
omission shall have elapsed following the giving ofsuch notice and following the time when 
such Superior Mortgagee or Superior Lessor, as the case may be, shall have become entitled 
under such Superior Mortgage or Superior Lease, as the case may be, to remedy the same (which 
reasonable period shall in no event be less than the period to which Landlord would be entitled 
under this Lease, after similar notice, to effect such remedy plus thirty (30) days); provided that 
such Superior Mortgagee or Superior Lessor, as the case may be, shall with due diligence (y) 
give Tenant notice of intention to, and (z) commence and continue to, remedy such act or 
omission. 

84 



SWF Lease 

Section 28.04. If any Superior Lessor or Superior Mortgagee, or any designee or 
nominee or successor in interest of any Superior Lessor or Superior Mortgagee, shall succeed to 
the rights of Landlord under this Lease; whether through possession or foreclosure action or 
delivery of a new lease or deed, if such lease or deed is tendered by reason of a default by 
Landlord, then Tenant shall attom to and recognize such party so succeeding to Landlord's rights 
(herein called "Successor Landlord^) as Tenant's landlord under this Lease, and the Successor 
Landlord shall accept such attomment on the terms set forth in the Subordination, 
Nondisturbance and Attomment Agreement. 

Section 28.05. Nothing in this Article 28 shall be constmed to allow the Landlord 
to enter into or agree to be bound by future ground leases, overriding leases, underlying leases, 
mortgages or other agreements in connection with the Premises, which would reduce or 
adversely affect the rights or benefits afforded to the Tenant under this Lease. 

ARTICLE 29 - CERTIFICATES BY LANDLORD AND TENANT 

Section 29.01. At any time and from time to time upon not less than fifteen (15) 
Business Days' notice by Landlord, Tenant shall execute, acknowledge and deliver to Landlord 
or any other party specified by Landlord a statement certifying (a) that this Lease is unmodified 
and in full force and effect (or if there have been modifications, that the same, as modified, is in 
full force and effect and stating the modificafions), (b) whether, to Tenant's knowledge, there 
exist any offsets or defenses against enforcement of any ofthe terms of this Lease on Tenant's 
part to be performed, and if so, specifying the same, (c) that, to Tenant's knowledge there are no 
proceedings pending or threatened against Tenant before or by any court or administrative 
agency that, if adversely decided, would materially and adversely affect the financial condition 
or operations of Tenant or the Premises or, if to Tenant's knowledge any such proceedings are 
pending or threatened, specifying and describing the same, (d) the date to which each obligation 
consfituting Rental has been paid, (e) whether to Tenant's knowledge. Landlord or Tenant is in 
default in the performance of any covenant, agreement or condition in this Lease, and, if so, 
specifying each such default of which Tenant has knowledge, and (f) to the extent of Tenant's 
knowledge with respect to any other matter relating to this Lease, the operation ofthe Airport, or 
the Tenant, which Landlord may reasonably request. 

Section 29.02. At any time and from time to time upon not less than fifteen (15) 
Business Days' notice by Tenant, Landlord shall execute, acknowledge and deliver to Tenant or 
any other party specified by Tenant a statement certifying (a) that this Lease is unmodified and in 
full force and effect (or, if there have been modifications, that the Lease, as modified, is in full 
force and effect and stating the modifications), (b) the date to which each obligafion constitufing 
Rental has been paid, (c) whether, to Landlord's knowledge. Tenant or Landlord is in default in 
the performance of any covenant, agreement or condifion in this Lease, and, if so, specifying 
each such default of which Landlord has knowledge, and (d) to the extent of Landlord's 
knowledge, with respect to any other matter relating to this Lease which Tenant may reasonably 
request. 
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ARTICLE 30 - CONSENTS AND APPROVALS 

Section 30.01. All consents and approvals which may be given under this Lease 
shall, as a condition of their effecfiveness, be in writing and otherwise satisfy the requirements of 
Article 25. The granting of any consent or approval by a party to perform any act requiring 
consent or approval under this Lease, or the failure on the part of a party to object to any such 
action taken without the required consent or approval, shall not be deemed a waiver by the party 
whose consent was required of its right to require such consent or approval for any further 
similar act. 

Section 30.02. If Tenant shall request Landlord's consent or approval, and 
Landlord shall fail or refuse to give such consent or approval, Tenant shall have no recourse 
against Landlord for Landlord's withholding of its consent or approval, except solely in those 
instances in which Landlord has acted umeasonably and Landlord has expressly agreed in this 
Lease not to unreasonably withhold its consent or approval. Landlord's withholding of its 
consent or approval to any action, which Landlord reasonably determines may not comply with 
the Requirements shall be deemed to be reasonable. In no event shall Tenant be entitled to any 
damages for any withholding by Landlord of its consent or approval. Tenant's sole recourse 
against Landlord for the withholding of Landlord's consent or approval in those instances in 
which such recourse is permitted under this Section 30.02, shall be limited to an action for 
declaratory relief that the withholding ofsuch consent or approval was unreasonable and that, 
accordingly. Tenant may proceed as if such consent or approval had been granted by Landlord. 

Section 30.03. If, pursuant to the terms of this Lease, any consent or approval by 
Landlord or Tenant is not to be umeasonably withheld, such consent or approval shall, in 
addition, not be unreasonably delayed or unreasonably conditioned, unless specific time periods 
are provided therefor, in which event such specific time periods shall govem. 

ARTICLE 31 - SURRENDER AT END OF TERM 

Section 31.01. On the last day ofthe Term or upon any earlier termination of this 
Lease, or upon a re-entry by Landlord upon the Premises pursuant to Article 24. Tenant shall 
well and tmly surrender and deliver to Landlord the Premises in good order, condition and 
repair, reasonable wear and tear excepted, free and clear of all lettings, occupancies, liens and 
encumbrances other than (a) the Title Matters, (b) those created by or consented to by Landlord, 
and (c) with respect to any property added to the Premises after the Commencement Date, title 
defects affecting such property in existence on the date such property is added to the Premises. 
Tenant hereby waives any notice now or hereafter required by law with respect to vacating the 
Premises on any such termination date. 

Section 31.02. On the last day ofthe Term or upon any earlier termination ofthe 
Lease, or upon a re-entry by Landlord upon the Premises pursuant to Article 24. Tenant shall 
deliver to Landlord, (a) executed counterparts of all Subleases then in effect or related to a 
Subtenant then in occupancy of a part ofthe Premises, (b) all airport management (if any), 
service and maintenance contracts then affecting the Premises, (c) maintenance records for the 
Premises from either the Commencement Date or for the past five (5) years, whichever is 
shorter, (d) a list of Tenant's employees and airport management company employees (if any) 
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working exclusively at the Airport, (e) all original Permits then in effect that pertain to the 
Premises, (f) permanent or temporary Certificates of Occupancy then in effect for the 
Improvements, (g) all transferable warranties and guarantees then in effect which Tenant has 
received in connection with any work or services performed or Equipment, (h) all financial 
reports, books and records required by Article 26, and (i) any and all other documents (originals 
or certified copies) whatsoever relating to the Premises, together with a duly executed 
assigrunent thereof to Landlord; provided, however, that originals of any reports, books, records 
and documents required to be maintained by Tenant under law or as a bi-State agency shall 
remain with Tenant. 

Section 31.03. All plans, drawings, specificafions and models prepared in 
connection with constmction at the Premises and in Tenant's possession, all "as-built" drawings, 
and the Constmction Agreements then in effect or containing transferable warranties then in 
effect, shall become the sole and absolute property of Landlord upon the Expirafion Date or any 
earlier tennination of this Lease. Tenant shall deliver to Landlord all such plans, drawings, 
specifications and models, all such as-built drawings and all such Constmction Agreements for 
all constmcfion at the Premises, promptly upon the Expirafion Date or any earlier terminafion of 
this Lease or re-entry by Landlord pursuant to Article 24. 

Secfion 31.04. Any personal property of Tenant or of any Subtenant which shall 
remain on the Premises for thirty (30) days after the terminafion of this Lease and after the 
removal of Tenant or such Subtenant from the Premises, may, at the option of Landlord, be 
deemed to have been abandoned by Tenant or such Subtenant and either may be retained by 
Landlord as its property or be disposed of, without accountability, in such manner as Landlord 
may see fit, at Tenant's cost and expense. Landlord shall not be responsible for any loss or 
damage occurring to any such property owned by Tenant or any Subtenant. 

Secfion 31.05. With respect to all Subleases, licenses, concessions, permits and 
other agreements affecting the Premises and in effect on the Expirafion Date, that provide for 
payments in such a manner so that the precise amount due cannot be determined until the end of 
any fixed periods as may be specified thereunder, a proper, equitable apportionment shall be 
made between Tenant and Landlord as promptly as reasonably possible after the Expiration Date 
as to the amounts due to Landlord and Tenant. 

Secfion 31.06. This Article 31 shall survive the expiration or any earlier 
termination of this Lease. 

ARTICLE 32 - ENTIRE AGREEMENT 

This Lease, together with Exhibit A through Exhibit CC annexed hereto (whether 
included or intentionally omitted), amends and restates the 2000 Lease and the 2000 Lease 
Amendment in their entirety, effective as of November 1, 2007 (the "Effective Date"), and 
contains all the promises, agreements, conditions, inducements and understandings between 
Landlord and Tenant relative to the Premises, and there are no promises, agreements, conditions, 
understandings, inducements, warranties, or representations, oral or written, expressed or 
implied, between them, other than as herein or therein set forth. The Exhibits to this Lease are 
hereby made a part of this Lease. All obligafions of Landlord and Tenant under the 2000 Lease 
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that arose or accmed during or with respect to the period prior to the Effective Date shall survive 
this amendment and restatement ofthe 2000 Lease. In connection therewith Landlord 
acknowledges that it issued a Landlord Estoppel Certificate in favor of Tenant, which document 
was relied upon by Tenant, and which and is incorporated by reference herein. Nothing 
contained in this Lease modifies or is intended to modify any obligations under the 2000 Lease 
assumed by the Tenant under the Assignment. Nothing contained in this Lease shall be or be 
deemed to limit or diminish the rights of Landlord with respect to SWFAA as set forth in 
paragraph 8 ofthe Assignment. 

ARTICLE 33 - OUIET ENJOYMENT 

Landlord covenants that Tenant shall and may (subject, however, to the 
exceptions, reservations, terms and conditions of this Lease) peaceably and quietly have, hold 
and enjoy the Premises for the term hereby granted without molestation or disturbance by or 
from Landlord or any Person claiming by, through or under Landlord and free of any 
encumbrance created or suffered by Landlord, except (a) those encumbrances, liens and defects 
of fitie, created or suffered by Tenant, (b) the Existing Agreements, (c) the Titie Matters, and (d) 
with respect to any property added to the Premises after the Commencement Date, those 
encumbrances, liens, defects and agreements affecting any such property in existence on the date 
such property is added to the Premises, Landlord shall take no action to cause the Premises to 
revert to the US pursuant to the US Quitclaim Deed. 

ARTICLE 34 - INVALIDITY OF CERTAIN PROVISIONS 

If any term or provision of this Lease or the application thereof to any Person or 
circumstances shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or 
the application ofsuch term or provision to Persons or circumstances other than those as to 
which it is held invalid or unenforceable, shall not be affected thereby and each term and 
provision of this Lease shall be valid and be enforceable to the fullest extent permitted by law. 

ARTICLE 35 - ENVIRONMENTAL PROVISIONS 

Section 35.01. For the purpose of this Lease, the following terms shall have the 
following meanings: 

"Baseline Environmental Conditions" shall mean all known or unknown 
Environmental Conditions that are in existence as ofthe Commencement Date at (i) the Premises 
as constituted on the date of this Lease, (ii) the ANG Property if and when added to the Premises 
in accordance with Section 2.02(c), and (iii) all or any portion ofthe Landfill if and when added 
to the Premises in accordance with Section 2.02(e), but not the Landfill Remainder if and when 
added to the Premises in accordance with Secfion 2.02(f) or Section 2.02(g): provided, however, 
that Baseline Environmental Conditions shall not include asbestos at the Premises that on the 
Commencement Date requires no Remedial Action. 

"Environment" shall mean soil, surface waters, groundwaters, land, stream 
sediments, surface or subsurface strata and ambient air. 
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"Environmental Condition" shall mean any condition with respect to the 
Environment, on or off the Premises, whether or not yet discovered that causes or consists of a 
violation of Environmental Laws or that requires Remedial Action pursuant to Environmental 
Laws. 

"Environmental Damages" shall mean all claims, judgments, damages (including 
punitive damages) losses, penalties, fines, liabilities (including strict liability), encumbrances, 
liens, costs and expenses of investigation and defense of any claim, whether or not such is 
ultimately defeated, and of any settiement or Judgment, of whatever kind or nature, contingent or 
otherwise, matured or unmatured, foreseeable or unforeseeable, any of which are incurred at any 
time as a result of (a) an Environmental Condition, (b) the existence of Hazardous Substances 
on, about or beneath the Premises or which have migrated to or from the Premises, unless the 
source ofthe Hazardous Substances which have migrated to the Premises is property owned or 
used by Landlord other than the Premises or any other property conveyed or caused to be 
conveyed to Landlord by Tenant where the Hazardous Substances came to such property prior to 
its conveyance to Landlord, (c) the Release or Threatened Release of Hazardous Substances into 
the Environment or (d) the violation or threatened violation of any Environmental Law 
pertaining to the Premises, including: 

(i) damages for personal injury, disease or death or injury to property or 
natural resources occurring on or off the Premises including lost profits, consequential damages, 
the cost of demolition and rebuilding of any improvements; 

(ii) diminution in the value ofthe Premises, and damages for the loss of or 
restriction on the use ofthe Premises; 

(iii) reasonable fees incurred for the services of attomeys, consultants, 
contractors, experts, laboratories and all other reasonable costs incurted in connection with the 
investigation, required cleanup or remediation, including the preparafion of any feasibility 
studies or reports and the performance of any required cleanup, remedial, removal, abatement, 
containment, closure, restoration or monitoring work; and 

(iv) liability to any person or entity to indemnify such person or entity for 
costs expended in connection with the items referenced in this Section 35.01. 

"Environmental Laws" shall mean all applicable present and future laws, mles, 
orders, ordinances, regulations, statutes, requirements. Permits, codes and executive orders of all 
Govemmental Authorities, relating to the protection of human health or the Environment. 

"Hazardous Substances" shall mean (a) any toxic substance or hazardous waste, 
substance or related material, or any pollutant or contaminant; (b) radon gas, asbestos in any 
form which is or could become friable, urea formaldehyde foam insulation, transformers or the 
equipment which contain dielectric fluid containing levels of polychlorinated biphenyls; (c) any 
substance, gas, material or chemical which is or may hereafter be defined as or included in the 
definition of "hazardous substances," "toxic substances," "hazardous materials," "hazardous 
wastes" or words of similar import under any Environmental Law; and (d) any otiier chemical, 
material, gas, vapor, energy, radiation or substance, the exposure to or release of which is or may 
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hereafter be prohibited, limited or regulated by any Govemmental Authority having jurisdicfion 
over the Premises or the operations or activity at the Premises, or any chemical, material, gas, 
vapor, energy, radiation or substance that poses a hazard to the health or safety ofthe occupants 
ofthe Premises or the occupants of property adjacent to the Premises. 

"Landlord's Environmental Acts" shall mean the intentional affirmative acts, 
negligent acts and negligent omissions of Landlord, its agents, contractors or tenants (other than 
Tenant and Subtenants) which occur after the Commencement Date and which create an 
Environmental Condition; provided that Landlord's Environmental Acts shall not include the 
discovery of any Environmental Condition, which condition was not created by Landlord, its 
agents, contractors or tenants (other than Tenant and Subtenants) in the course of performing 
work on the Premises or otherwise. 

"NYSDEC" shall mean the New York State Department of Environmental 
Conservation. 

"Release" shall mean any releasing, spilling, leaking, pumping, pouring, emitting, 
emptying, discharging, injecting, escaping, leaching, disposing or dumping of any Hazardous 
Substance into the Envirormient. 

"Remedial Action" shall mean any or all corrective or remedial action, preventive 
measure, response, removal, transport, disposal, clean-up, abatement, treatment, containment, 
closure, mitigation and monitoring required to be taken under Environmental Laws, and includes 
all studies, assessments, reports or investigations performed in connection therewith to determine 
if such actions are required. 

"Tenant's Environmental Acts" shall mean the intentional affirmafive acts, 
negligent acts and negligent omissions of Tenant, its agents, contractors or Subtenants which 
occur after the Commencernent Date and which create an Environmental Condifion. 

"Threatened Release" shall mean a substantial likelihood of a Release, which 
requires acfion to prevent or mitigate damage to the Environment which may result from such 
Release. 

Section 35.02. 

Except as otherwise expressly provided in Secfion 35.03 and Section 35.04 of this 
Lease, Landlord's sole obligation with respect to any Baseline Environmental Condition shall be 
to perform Remedial Action only to such degree as is required by Environmental Laws to allow 
Tenant to develop the areas ofthe Premises where such Remedial Action is required for 
commercial or industrial uses, including, with respect to the portion ofthe Premises shown on 
pages V-5 through V-10 of Exhibit V of this Lease, compUance with 6 NYCRR Part 360 as such 
compliance may be imposed by the NYSDEC (including additional constmction-related 
requirements, but not limited to those enumerated in a letter dated July 10, 2003 from NYSDEC 
to Landlord, a copy of which is attached as Exhibit AA hereto and hereby made a part hereof), 
provided, however, that Landlord shall not be obligated to perform Remedial Action required as 
a result of Tenant's Environmental Acts. Landlord shall (i) at least five (5) days prior to the 
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submission of investigation or remedial work plans to NYSDEC, consult with Tenant in the 
schedule of, and the selecfion ofthe means by which. Remedial Action wiU be undertaken, (ii) 
reasonably consider Tenant's comments received during such consultation, and (iii) provide 
Tenant with copies of work plans as approved by NYSDEC and apprise Tenant ofthe progress 
of Remedial Action, but Landlord, with NYSDEC's approval when required, shall have sole 
discretion to determine the schedule of and means by which Remedial Action will be undertaken. 
Landlord shall perform Remedial Action in accordance with deadlines imposed by NYSDEC, if 
any. 

Section 35.03. 

(a) Landlord shall, at its sole cost and expense, perform Remedial Action at 
the Landfill (the "Landfill Remedial Action") to the extent and in a manner, which would allow 
Tenant to develop the Landfill for commercial or industrial uses. Landlord's obligation to 
complete the Landfill Remedial Action shall include the obUgation to obtain written approval 
from NYSDEC or any other Govemmental Authority having jurisdiction over the Landfill 
Remedial Acfion, to the extent required by Environmental Laws. Landlord's obligafion to 
complete the Landfill Remedial Acfion also shall include the obligafion to reasonably restore the 
ground to fts level on the Commencement Date. 

(b) Within thirty (30) business days after the Commencement Date, Landlord 
shall contact NYSDEC or such other Govemmental Authority as then may have Jurisdiction over 
the Landfill Remedial Action for the purpose of preparing and submitting such investigafion 
and/or remediation work plans as NYSDEC may request or require for the Landfill Remedial 
Action. Landlord shall (i) consult with Tenant at least five days prior to the preparation and 
submission ofsuch work plans and in the selecfion ofthe means by which the Landfill Remedial 
Action will be undertaken; (ii) reasonably consider Tenant's comments received during such 
consultafion; and (iii) provide Tenant with copies of all such work plans and other submissions 
and/or cortespondence with NYSDEC in connection therewith, but Landlord, with NYSDEC's 
approval when required, shall have sole discretion to determine the means and work plans by 
which the Landfill Remedial Action will be undertaken. Landlord shall perform the Landfill 
Remedial Action in accordance with deadlines imposed by NYSDEC, if any. 

(c) Landlord shall act expedifiously in negotiating an approved work plan for 
the Landfill Remedial Action and in the implementation thereof and shall implement any 
approved work plan at its sole cost and expense, regardless ofthe cost and duration thereof 

(i) If NYSDEC or any other Govemmental Authority having 
Jurisdiction over the Landfill Remedial Action conclusively determines that the Landfill 
Remedial Action with respect to the following percentages ofthe surface area ofthe 
Landfill cannot be completed (despite the cost or duration ofsuch Landfill Remedial 
Action) and Tenant does not accept the Substitute Landfill Remedial Action, if any, in 
accordance with Section 35.03(c)(ii), or if Landlord is unable to complete the Landfill 
Remedial Action or Substitute Landfill Remedial Action, with respect to the following 
percentages ofthe surface area ofthe LandfiU, on or before November 1, 2008, as 
extended for delays due to Tenant's acts or omissions and/or as extended by Tenant as 
described below in this Section 35.03(c)(i) (the "Landfill Remediation Deadline"), then 
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Landlord shall deliver a certificate to the issuer ofthe Letter of Credit described in 
Section 38.05. authorizing the reduction ofsuch Letter of Credit by, or the replacement of 
such Letter of Credit with a Replacement Letter of Credit reduced by, the following 
amount for the applicable percentage: 

(A) more than 25%o: $1,000,000 
(B) more than 20% but not more than 25%: $ 500,000 
(C) more than 15% but not more than 20%: $ 350,000 
(D) more than 10% but not more tiian 15%: $ 200,000 
(E) 10% or less: such percentage multiplied by $1,000,000, 

Tenant may extend the Landfill Remediafion Deadline by written notice to Landlord at least 
sixty (60) days prior to the Landfill Remediation Deadline, provided that such notice states only 
that Tenant elects to extend the Landfill Remediation Deadline to a specified date that is no later 
than two (2) years after the Landfill Remediation Deadline, and contains no other terms or 
conditions. In addition, as an alternative, both Tenant and Landlord may mutually agree to 
extend the Landfill Remediafion Deadline at any time by written agreement. Tenant shall invest 
a sum equal to the total ofthe amounts by which the Letter of Credit is reduced, in accordance 
with this Section 35.03(c). solely for the purpose of (I) constmcting Improvements other than to 
fulfill a Restoration obligafion, (II) acquiring land adjacent to the Airport to be used in 
cormection with the Airport, or (III) marketing for the development and promotion ofthe 
Airport. In no event shall such sums or any portion thereof be used to pay any of Tenant's 
operating costs. 

(ii) If NYSDEC or any other Govemmental Authority having 
jurisdiction over the Landfill Remedial Action conclusively determines that Landfill 
Remedial Action with respect to the Landfill caimot be completed to the extent required 
by Section 35.03(c)(i). Landlord will provide Tenant prompt written notice of said 
determination, together with a description ofthe altemative Remedial Action required by 
NYSDEC or said Govemmental Authority ("Substitute Landfill Remedial Action"). 
Within ninety (90) days of receipt of Landlord's nofice. Tenant shall give Landlord 
written notice of its acceptance ofthe Substitute Landfill Remedial Acfion, which 
acceptance shall be in Tenant's sole discretion, together with a description ofthe portion 
ofthe Landfill for which Tenant accepts the Substitute Landfill Remedial Action. Upon 
Tenant's notice to Landlord of its acceptance ofthe Subsfitute Landfill Remedial Action 
as to any portion ofthe Landfill, the deadlines set forth in Section 35.03(c)(i) shall apply 
to the Substitute Landfill Remedial Action. Tenant's failure to respond within ninety 
(90) days of receipt of Landlord's notice shall be deemed to be a rejection by Tenant of 
the Subsfitute Landfill Remedial Acfion. 

Section 35.04. 

(a) Landlord agrees that it shall, at its sole cost and expense, take whatever 
steps with respect to the closure ofthe Southwest Fuel Farm as are required by NYSDEC, or any 
other Govemmental Authority having jurisdiction over the closure ofthe Southwest Fuel Farm. 
Landlord shall contact NYSDEC no later than sixty (60) days after the Commencement Date to 
commence discussions regarding the closure ofthe Southwest Fuel Farm. For the purposes of 
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this Section 35.04. the term "closure" shall mean Remedial Action to remove from service the 
tanks that comprise the Southwest Fuel Farm on the Commencement Date, and the completion of 
all Remedial Action in connection with any Releases or Threatened Releases of petroleum or 
petroleum components from those tanks, to the extent necessary for (i) Landlord to obtain a "no 
further action" or "closure" letter from NYSDEC or any successor Govemmental Authority; and 
(ii) the commercial or industrial development by Tenant ofthe area ofthe Premises tiiat 
comprises the Southwest Fuel Farm and areas adjacent thereto at or under which petroleum 
emanating from the Southwest Fuel Farm is located (the "Southwest Fuel Farm Remedial 
Action"). Landlord shall consult with Tenant regarding the closure ofthe Southwest Fuel Farm 
at least five days prior to the submission of investigation and/or remedial work plans and 
reasonably consider Tenant's comments received during such consultation, but Landlord, with 
NYSDEC's approval when required, shall have sole discretion to determine the means and work 
plans by which such closure shall be accomplished. Landlord shall provide Tenant with copies of 
work plans as approved by NYSDEC. Landlord shall perform the Southwest Fuel Farm 
Remedial Action in accordance with deadlines imposed by NYSDEC, if any. 

(b) Landlord acknowledges that the Southwest Fuel Farm Remedial Action 
and the presence of petroleum at the Southwest Fuel Farm and areas adjacent thereto at or under 
which petroleum emanating from the Southwest Fuel Farm is located may increase the design, 
engineering and constmction costs incurred by Tenant or subtenant(s), as the case may be, in 
developing the area ofthe Premises that comprise the Southwest Fuel Farm and areas adjacent 
thereto at or under which petroleum emanating from the Southwest Fuel Farm is located. 
Landlord agrees to be obligated for the amount of such increased costs (the "Construction 
Delta"), except those costs resulting from Tenant's Environmental Acts, which amount shall be 
determined in accordance with this Section 35.04(b). 

(i) Tenant, or a subtenant as the case may be, shall obtain at least 
three (3) separate bids for the constmction of any development at the area ofthe Premises 
that comprise the Southwest Fuel Farm and areas adjacent thereto at or under which 
petroleum emanating from the Southwest Fuel Farm is located, and each such bid shall 
provide an itemized scope ofthe Constmction Delta. The itemized scope shall describe 
each design, engineering and constmction element ofthe proposed development that the 
bidder asserts is necessary solely due to the Southwest Fuel Farm Remedial Action and 
the presence of petroleum at the Southwest Fuel Farm and areas adjacent thereto at or 
under which petroleum emanating from the Southwest Fuel Farm is located, 
specifications for such work and the bidder's estimated cost for each such element. 
Tenant shall deliver said three bids to Landlord together with notice that the bid with the 
lowest cost ofthe Constmction Delta represents Tenant's determination ofthe scope and 
cost ofthe Constmcfion Delta. Within thirty (30) days ofthe receipt of said three bids 
and nofice, Landlord shall advise Tenant, in writing, if it agrees with Tenant's proposed 
scope and estimate ofthe Constmction Delta. In the event that Landlord agrees with both 
the scope and estimate ofthe Constmction Delta as so proposed. Landlord shall 
reimburse Tenant for such Constmction Delta, upon receipt of paid invoices for such 
Constmction Delta at which time Landlord shall have no further financial responsibility 
to Tenant in respect ofthe Southwest Fuel Farm Remedial Action and the presence of 
petroleum at the Southwest Fuel Farm and areas adjacent thereto at or under which 
petroleum emanating from the Southwest Fuel Farm is located. 
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(ii) In the event that Landlord does not agree with Tenant's proposed 
scope and/or estimate ofthe Constmction Delta, Landlord shall, within thirty (30) days 
after its receipt ofsuch proposed scope and estimate, deliver its itemized objections to 
Tenant. In such event. Landlord and Tenant shall use their best efforts to resolve their 
differences over the scope and/or estimate ofthe Constmction Delta within thirty (30) 
days after Tenant's receipt of Landlord's objections to such scope and/or estimate. 

(iii) In the event that Landlord and Tenant cannot agree on the scope 
and/or estimate ofthe Constmction Delta within the time period set forth in Section 
35.04(b)(ii). each party shall retain, at its sole cost and expense, a Licensed Professional 
Engineer who is not an employee of Tenant or NYS to determine the scope and estimate 
ofthe Constmction Delta by mutual agreement. In the event that the two Licensed 
Professional Engineers cannot agree on the scope and/or estimate ofthe Constmction 
Delta within thirty (30) days from the expiration ofthe time period described in Section 
35.04(b)(ii), the Licensed Professional Engineers selected by the parties shall select a 
third Licensed Professional Engineer, who is not an employee of either the Tenant or 
NYS, and such third Licensed Engineer shall determine the scope and estimate ofthe 
Constmction Delta, which determination shall be binding on the parties. 

(iv) Landlord's obligation for the cost ofthe Constmction Delta shall 
be limited to an amount equal to the lesser of (A) the actual cost ofthe Constmction 
Delta as completed and evidenced by paid invoices delivered to Landlord, and (B) the 
estimate ofthe Constmction Delta that was agreed to by both Landlord and Tenant in 
accordance with Section 35.04(b)(i) or Section 35.04(b)(ii) or that was determined in 
accordance with Section 35.04(b)(iii). 

Section 35.05. Tenant shall not cause or permit any Hazardous Substances to be 
manufactured, processed, distributed, used, treated, kept, stored, handled, disposed of, or 
transported on, in, or about the Premises. Notwithstanding the foregoing, Tenant may 
manufacture, process, distribute, use, treat, keep, store, handle, dispose of, and transport such 
Hazardous Substances as are respectively customarily manufactured, processed, distributed, 
used, treated, kept, stored, handled, disposed of, or transported on, in, or about the Premises in 
Tenant's business or Subtenants' businesses, provided such Hazardous Substances are 
manufactured, processed, distributed, used, treated, kept, stored, handled, disposed of, and 
transported in a manner that complies with all Environmental Laws. 

Section 35.06. Tenant, at its sole cost and expense, shall comply with all 
Environmental Laws which are applicable to the Premises or Tenant, and Tenant shall take all 
steps necessary to clean up, remove, resolve or minimize the impacts of or otherwise deal with 
any Environmental Condition (other than a Baseline Envirorunental Condition). Tenant shall 
have no responsibility under this Lease to investigate, clean up or remediate any Environmental 
Condition, Release, Hazardous Substance, or health and safety matter, caused by or consisting of 
(i) a Baseline Environmental Condition or (ii) Landlord's Environmental Acts. Tenant shall be 
responsible for all Remedial Action with respect to asbestos at the Premises (including Remedial 
Action resulting from the demolition or alteration of any improvements at the Premises) other 
than Remedial Action that was required on the Commencement Date. 
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Section 35.07. On the Commencement Date, Landlord shall disclose to Tenant, in 
writing, to the extent of its knowledge, the types and amounts of all Hazardous Substances which 
are manufactured, processed, distributed, used, treated, kept, stored, handled, disposed of, or 
transported on, in, or about the Premises. On (a) January 1, 2001, and (b) every subsequent 
January 1 during the Term, Tenant shall disclose, to Landlord, in writing, to the extent of its 
knowledge, the types and amounts of all Hazardous Substances which are manufactured, 
processed, distributed, used, treated, kept, stored, handled, disposed of, or transported on, in, or 
about the Premises, or which Tenant intends to manufacture, process, distribute, use, treat, keep, 
store, handle, dispose of, or transport on, in, or about the Premises, Within thirty (30) days after 
the Expiration Date, Tenant shall disclose to Landlord, in writing, the types and amounts of all 
Hazardous Substances manufactured, processed, distributed, used, treated, kept, stored, handled, 
disposed of, or transported on, in, or about the Premises during the period from the most recent 
January 1 disclosure through the Expiration Date. 

Section 35.08. If Tenant receives any notice of a Release, Threatened Release or 
Envirorunental Condition or notice with regard to air emissions, water discharges, noise 
emissions, recycling, violations or threatened violation of any Environmental Law or any other 
environmental, health or safety matter affecting the Premises (an "Environmental Complaint") 
independently or from any person or entity, including any Govemmental Authority, then Tenant 
shall give immediate oral and written notice thereof to Landlord detailing all relevant facts and 
circumstances ofsuch Environmental Complaint together with a copy ofsuch Environmental 
Complaint. 

Section 35.09. 

(a) Landlord shall have the right, but not the obligation, other than as set forth 
in Section 35.02, Section 35.03 and Section 35.04, to notify Tenant of any actions Landlord 
reasonably deems necessary to clean up, remove, resolve or minimize the impact of or otherwise 
deal with any Environmental Condition or resolve or minimize the impact of or otherwise deal 
with any Environmental Complaint upon its obtaining knowledge ofsuch matters independently 
or pursuant to receipt of any notice from any person or entity, including any Govemmental 
Authority. Tenant may propose altemative actions which Landlord shall reasonably consider, 
but Landlord shall determine in its sole discretion, with NYSDEC's approval when required, 
which such actions Tenant shall perform; except that if within said sixty (60) day period, any 
Govemmental Authority with jurisdiction over any Environmental Complaint gives written 
notice to Tenant that no action is necessary or that altemative action is acceptable with respect to 
such Environmental Complaint, Tenant may act in accordance with such notice, provided that 
Tenant has delivered a copy ofsuch notice to Landlord. 

(b) If Tenant shall fail to take such actions other than with respect to 
Landlord's obligations under Section 35.02, Section 35.03 and Section 35.04. on or before sixty 
(60) days after Tenant receives Landlord's notificafion under this Section 35.09, or if such 
actions cannot reasonably be effectuated within said sixty (60) day period and Tenant shall fail to 
commence such actions within said sixty (60) day period and thereafter diligently prosecute them 
to completion. Landlord shall have the right, but not the obligation, other than as set forth in 
Section 35.02, Section 35.03 and Section 35.04. to enter onto the Premises and take such actions 
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pursuant to and in accordance with the provisions of Articles 21 and 24 herein; provided, 
however, that Landlord shall not be liable to Tenant, Subtenant(s), occupant(s) or any other 
person(s) or entity(ies) by or through Tenant for entering the Premises or taking such actions, 
except for liability arising from Baseline Environmental Conditions or Landlord's Environmental 
Acts. 

Section 35.10. Tenant hereby indemnifies and holds harmless the Protected 
Parties from and against any and all Environmental Damages, other than those arising from a 
Baseline Environmental Condition or Landlord's Environmental Acts. This obligation shall 
include the burden and expense of defending all claims, suits and administrative proceedings by 
such attomeys as Tenant shall select and Landlord shall approve, which approval shall not be 
unreasonably withheld (provided, however, that Tenant shall have the right to defend using 
Tenant's in-house counsel), even if such claims, suits or proceedings are groundless, false or 
fraudulent, and conducting all negofiations of any description, and paying and discharging, when 
and as the same become due, any and all judgments, penalfies or other sums due against the 
Protected Parties. Tenant shall not enter into any settlement of any such claim without the prior 
consent of Landlord, all ofsuch affected Protected Parties, and if Landlord is a Govemmental 
Authority of NYS, the NYS Attomey General, which consent shall not be unreasonably 
withheld, provided that such parties are released from liability in connecfion with such claim. 
Notwithstanding the foregoing, each ofthe Protected Parties may engage its own attomeys to 
defend it or assist it in its defense, but Tenant shall be liable only for the fees and disbursements 
of Landlord's attomeys. Landlord may enter into any settlement ofsuch claim provided that 
Tenant is not materially adversely affected by any such settlement. To the extent permitted by 
the Attomey General and Requirements, Landlord shall give notice to Tenant of any legal 
proceeding regarding the Lease or the Premises and the status of any such proceeding, 
reasonably promptly after receiving notice thereof Without limiting the foregoing, Tenant shall 
promptiy take all actions at its sole cost and expense, as are necessary to retum the Premises to a 
condition acceptable to all applicable Govemmental Authorities and Landlord if there is a 
Release or Environmental Condition on, from or at the Premises; provided that Landlord's 
approval of such actions shall first be obtained, which approval shall not be unreasonably 
witiiheld. 

Section 35.11. Landlord shall not be required to join in any actions or proceedings 
brought by Tenant against a third party in cormection with any Environmental Condition unless 
the provisions of any Requirement then in effect shall require that such acfions or proceedings be 
brought by or in the name of Landlord, in which event. Landlord shall join and cooperate in such 
actions or proceedings or permit the same to be brought in its name; provided, however, that 
Landlord shall not be liable for the payment of any costs or expenses in connection with any 
such actions or proceedings and Tenant shall pay Landlord no later than thirty (30) days after 
Tenant's receipt of an invoice therefor, all costs and expenses which Landlord may sustain or 
incur in connecfion with any such actions or proceedings, including, reasonable attorneys' fees 
and disbursements, together with interest thereon at the Default Rate from the date Landlord paid 
any such costs and expenses through the date Landlord is reimbursed therefor by Tenant. 

Secfion 35.12. Any fime period within which Landlord or Tenant is obligated to 
perform any obligation under this Article 35 shall be extended for Unavoidable Delays. 
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Section 35.13. This Article 35 shall survive the Expiration Date or any earlier 
termination of this Lease with respect to acts and omissions occurring prior to the termination of 
this Lease; provided that the indemnity set forth in Section 35.10 shall survive the expiration or 
any earlier termination of this Lease regardless of whether the claims relating to such acts or 
omissions are made before or after the Expiration Date of this Lease, but in any event subject to 
the applicable statute of limitafions. 

Section 35.14. Landlord and Tenant recognize that the provisions of SEQRA 
apply by its terms to actions by the State of New York, and nothing in this Lease is intended to, 
nor shall it be constmed or interpreted so as to, subject the actions of Tenant to the provisions of 
SEQRA. 

Section 35.15 The Parties hereby agree that an Excavated Soil Management 
Protocol outline together with all attachments, a copy of which is attached hereto as Exhibit CC 
and made a part hereof, as that document may be updated, amended or modified from fime to 
time (the "Soils Management Plan"), accurately sets forth the Parties' respective obligations as 
contemplated pursuant to this Lease in the event that contaminated soil is encountered at the 
Premises during constmction and excavation, and that the Parties shall follow the protocols and 
procedures contained therein with respect to contaminated soil, the disposal of which is regulated 
by Environmental Law, encountered at the Premises. The Parties further agree that any 
constmction related activities required to satisfy additional requirements imposed by NYSDEC 
in the Landfill will also be govemed by the procedures and decision-making responsibilities of 
Landlord and Tenant as set forth in the Soils Management Plan. Landlord shall be responsible 
for the direct payment to its Standby Contractor (as that term is defined in the Soils Management 
Plan) and for reimbursement of all costs related to safisfaction of requirements imposed by 
NYSDEC, in accordance with the obligations set forth in this Lease. 

Section 35.16. With regard all Remedial Action which is the responsibility of 
Landlord under this Lease, the Parties agree that if it is more efficacious, or is necessary or 
desirable, for Tenant to perform such Remedial Action or cause it to be performed on behalf of 
Landlord, then Tenant may do so once the Parties have agreed in writing upon the scope and 
process ofthe Remedial Action to be so undertaken by Tenant. All sums paid by Tenant, and all 
third party costs and expenses incurred by Tenant, in connecfion with its performance ofsuch 
agreed-upon Remedial Action shall be reimbursed by Landlord to Tenant promptly upon demand 
and presentation to Landlord of substantiating documentation ofsuch sums, costs and expenses. 
Any payment or performance by Tenant pursuant to this Section shall not be nor be deemed to be 
a waiver or release by Tenant of Landlord's obligations under this Lease. It is expressly agreed 
that Section 22.02 shall not apply to any reimbursement to Tenant pursuant to this Section. 

ARTICLE 36 

RECORDING OF MEMORANDUM; TRANSFER TAXES 

Section 36.01. Neither Landlord nor Tenant shall record this Lease or cause the 
same to be placed ofrecord without tiie consent ofthe other party. Landlord and Tenant agree 
that concurrentiy with the execution of this Lease, the parties shall join in the execution of and 
record a memorandum of lease in the form annexed as Exhibit H hereto. 
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Section 36.02. Landlord and Tenant agree to complete any and all forms required 
by Article 31 ofthe New York State Tax Law and all other tax laws promulgated by any 
Goverrunental Authority in cormection with (a) the recording ofthe memorandum of this Lease 
(and any future amendment thereto), and (b) the transfer ofthe Original Equipment to Tenant. 
Tenant agrees to timely pay any taxes due in connection with any such tax laws to the 
appropriate Govemmental Authority. This Section is subject to Article 14 of this Lease. 

Section 36.03. Tenant hereby indemnifies and saves the Protected Parties 
harmless from and against all judgments, claims, losses, liabilities and costs and expenses 
(including, interest, penalties, reasonable attomeys' fees and disbursements) incurred by any 
Protected Party by reason ofthe non-payment of any ofthe taxes referred to in Section 36.02 or 
the failure to duly execute and deliver any forms required by the laws referred to in Section 
36.02. 

Section 36.04. The obligations arising under this Article 36 shall survive the 
expiration or any earlier termination of this Lease. 

ARTICLE 37 - MISCELLANEOUS 

Section 37.01. There shall be no merger of this Lease or the leasehold estate 
created hereby with the fee estate in the Premises or any part thereof by reason ofthe same 
Person acquiring or holding, directly or indirectiy, this Lease or the leasehold estate created 
hereby or any interest in this Lease or in such leasehold estate as well as the fee estate in the 
Premises or any part thereof 

Section 37.02. Tenant warrants and represents to Landlord that it has not dealt 
with any broker, finder or other person entitled to a commission or other compensation in 
connection with this Lease. Tenant hereby indemnifies and holds harmless Landlord from and 
against any claim, loss, damage, liability, cost and expense, including reasonable attomeys' fees 
and disbursements, incurted by Landlord, resulting from the claims of any Person for any such 
commission or compensation. Landlord warrants and represents to Tenant that it has not dealt 
with any broker, finder or other person entitled to a commission or other compensation in 
connection with this Lease. 

Section 37.03. This Lease may not be changed, modified, amended or terminated 
orally, but only by a written instmment of change, modification, amendment or termination 
executed by the party against whom enforcement of any change, modification, amendment or 
termination is sought. 

Section 37.04. This Lease shall be govemed by and constmed in accordance with 
the laws of NYS without regard to conflicts of laws principles. 

Section 37.05. The agreements, terms, covenants and conditions herein shall be 
binding upon, and shall inure to the benefit of. Landlord, Tenant and their respective successors 
and permitted assigns, and, to the extent expressly provided for in this Lease, to the benefit ofthe 
Comptroller. Except as set forth in the immediately preceding sentence, nothing in this Lease 
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shall be deemed to confer upon any Person any right or benefit, including any right to insist 
upon, or to enforce against Landlord or Tenant, the performance ofsuch party's obligations 
hereunder 

Secfion 37.06. Nothing herein is intended nor shall be deemed to create a Joint 
venture or partnership between Landlord and Tenant, nor to make Landlord in any way 
responsible for the debts or losses of Tenant. 

Section 37.07. Submission by Landlord of this Lease for review and execution by 
Tenant shall confer no rights nor impose any obligation upon either party unless and until both 
Landlord and Tenant shall have executed tiiis Lease and duplicate originals thereof shall have 
been delivered to the respective parties hereto or their respective attomeys. 

Section 37.08. The parties acknowledge and agree (x) that each has substantial 
business experience and is fully acquainted with the provisions of this Lease, (y) that the 
provisions and language of this Lease have been fully negotiated, and (z) that no provision of 
this Lease shall be constmed in favor of any party or against any party by reason ofsuch 
provision of this Lease having been drafted on behalf of one party rather than the other. 

Section 37.09. No provision of this Lease is intended to surrender or waive any 
police powers of any US or NYS Govemmental Authority, and all such police powers are hereby 
expressly reserved. 

Section 37.10. Exhibits A, B, J. Q, S, T and X attached to the 2000 Lease or the 
2000 Lease Amendment, as applicable, are hereby replaced with exhibits providing accurate 
information regarding the matters respectively set forth therein, and Exhibits I, K, N, 0, Z and 
BB are hereby deleted. 

Section 37.11. Recitals A through L set forth in the preamble of this Lease are 
incorporated herein and by this reference made a part hereof 

ARTICLE 38 - LETTERS OF CREDIT 

Section 38.01. Tenant is delivering or shall deliver one Letter of Credit to 
Landlord as security for the payment and performance by Tenant of certain of Tenant's 
obligations under this Lease, as provided in Section 38.05. If prior to the Expiration Date, either 
(a) Tenant fails to provide a Replacement Letter of Credit at least sixty (60) days prior to the 
expiration date of a Letter of Credit or (b) an Event of Default shall occur, against which Event 
of Default a Letter of Credit shall provide security (the "Securing Letter of Credit"), whether or 
not this Lease is thereby terminated, Landlord shall have the right (in addition to all other rights 
and remedies provided in this Lease and without Landlord's exercise ofsuch right being deemed 
a waiver or a cure of Tenant's failure to perform), without notice to Tenant, to present for 
immediate payment sight draft(s), together with a certificate in the form of Exhibit J. in any 
amount Landlord elects up to the full amount then available under the Securing Letter of Credit 
and to apply such amount to remedy such Event of Default. If this Lease is terminated prior to 
the Expiration Date as a result of an Event of Default, Landlord shall have the right (in addition 
to all other rights and remedies provided in this Lease and without Landlord's exercise ofsuch 
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right being deemed a waiver or a cure of Tenant's failure to perform), without notice to Tenant, 
to present for immediate payment sight draft(s) in any amount Landlord elects up to the full 
amount then available under the Letter of Credit and to apply such amount to remedy any 
Event(s) of DefauU and to pay any and all amounts then due or thereafter becoming due under 
this Lease. Any proceeds not so applied may, in Landlord's discretion, be held by Landlord as 
security for Tenant's obligations as provided in this Section 38.01 and invested and reinvested by 
Landlord. Any interest eamed on the proceeds of a Letter of Credit shall constitute proceeds of 
such Letter of Credit and shall be applied in the same manner as the proceeds ofsuch Letter of 
Credit are applied. If this Lease is terminated in accordance with the provisions of Article 24 or 
Tenant is dispossessed by summary proceedings or otherwise as provided in Section 24.03(b), 
Landlord is hereby authorized by Tenant to retain all ofthe proceeds ofthe Letter of Credit up to 
the amount due to Landlord pursuant to the terms of this Lease. Unless theretofore applied by 
Landlord, at the end ofthe Term, Landlord shall deliver to Tenant the Letter of Credit described 
in Section 38.05. or the proceeds thereof, as the case may be; provided that if an Event of Default 
shall have occurred and be continuing hereunder. Landlord may retain all proceeds ofthe 
Securing Letter of Credit with respect thereto up to the amount due pursuant to the terms ofthe 
Lease. 

Section 38.02. Landlord has accepted the Letter of Credit as security for Tenant's 
obligations under this Lease, in place of a cash deposit in the same amount, with the 
understanding that the Letter of Credit is to be the functional equivalent of a cash deposit. To 
fiirther assure that the Letter of Credit achieves its intended purpose, the parties agree as set forth 
below. Tenant acknowledges that the waivers in this Section 38.02 constitute a material portion 
ofthe inducement to Landlord to accept the Letter of Credit under the terms and conditions of 
this Article 38 and any other applicable provision of this Lease, and that Landlord has agreed to 
accept the Letter of Credit in reliance upon Tenant's waivers in this Section 38.02. 

(a) Tenant unconditionally and irrevocably waives (and as an independent 
covenant hereunder, covenants not to assert) any right to claim or obtain any ofthe following 
relief in connection with the Letter of Credit: 

(i) A temporary restraining order, temporary injunction, permanent 
injunction, or other order that would prevent, restrain or restrict the presentment of sight 
drafts drawn under the Letter of Credit or the honoring or payment of sight draft(s) by the 
issuer ofthe Letter of Credit; or 

(ii) Any attachment, gamishment, or levy in any manner upon either 
the proceeds ofthe Letter of Credit or the obligations ofthe issuer ofthe Letter of Credit 
(either before or after the presentment to such issuer of sight drafts drawn under the 
Letter of Credit) based on any theory whatsoever. 

(b) Tenant's sole remedy in connection with the improper presentment or 
payment of sight drafts drawn under the Letter of Credit shall be the right to obtain from 
Landlord a refund of the amount of any sight draft(s) the proceeds of which were misapplied and 
the reasonable costs incurtcd by Tenant as a result ofsuch misapplication; provided that at the 
time ofsuch refund, Tenant increases the amount ofthe Letter of Credit to the amount (if any) 
then required under the applicable provisions of this Lease. Tenant acknowledges that the 
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presentment of sight drafts drawn under the Letter of Credit could not under any circumstances 
cause Tenant injury that could not be remedied by an award of money damages, and that the 
recovery of money damages would be an adequate remedy therefor. 

(c) Tenant shall not request or instmct the issuer of the Letter of Credit to 
refrain from paying sight draft(s) drawn under the Letter of Credit. 

Section 38.03. If Landlord desires to assign its rights and obligations under this 
Lease, Tenant shall cooperate so that concurrently with the effectiveness ofsuch assignment, 
either a Replacement Letter of Credit as described in Section 38.04 for, or appropriate 
amendments to, the Letter of Credit then held by Landlord, in either case identifying as 
beneficiary the appropriate party after the assignment becomes effective, shall be delivered to 
Landlord, at no cost to Landlord. 

Section 38.04. Tenant shall replace the Letter of Credit with a replacement letter 
of credit (the "Replacement Letter of Credit") at least sixty (60) days prior to the expiry date of a 
Letter of Credit which is expiring. If Tenant does not deliver to Landlord a Replacement Letter 
of Credit within such time period, Landlord shall have the right to immediately draw the full 
amount ofthe Letter of Credit upon presentation of a sight draft and a Certificate substanfially in 
the form of Exhibit J. After Tenant delivers to Landlord a Replacement Letter of Credit 
complying with the provisions of this Lease, Landlord shall deliver in accordance with Tenant's 
reasonable instmctions the Letter of Credit being replaced; provided that at such time no sight 
draft(s) under such Letter of Credit are outstanding and unpaid. Any Replacement Letter of 
Credit shall be upon the same terms and condifions as the Letter of Credit replaced and satisfy 
the requirements for a Letter of Credit, but in any event: 

(a) The amount of each Replacement Letter of Credit, except as provided in 
Section 38.05, shall equal or exceed the amount ofthe Letter of Credit being replaced at the time 
of replacement; and 

(b) The date ofthe Replacement Letter of Credit shall be its date of issuance. 
The expiry date ofthe Replacement Letter of Credit, as referred to in the opening paragraph of 
such Replacement Letter of Credit, shall be not earlier than one year later than the expiry date of 
the Letter of Credit being replaced. 

Notwithstanding anything to the contrary contained in the foregoing, however, if the 
Replacement Letter of Credit provides for an automatic extension, then the Tenant shall not be 
obligated to provide a Replacement Letter of Credit sixty (60) days prior to the expiry date of 
said Replacement Letter of Credit, as set forth in this Section 38.04, provided, however, that the 
amount ofthe extended Letter of Credit must be increased to include any required interest. 

Section 38.05. 

As ofthe Effective Date, Tenant has delivered to Landlord a Letter of Credit 
constituting a Replacement Letter of Credit, in the amount of One Million Dollars and No Cents 
($1,000,000.00), plus undrawn or unpaid interest required under the 2000 Lease, from 
Commencement date through March 31, 2008 ($197,803.00), plus the amount of interest that 
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would be eamed on such balance if invested at the Treasury Rate from April 1, 2008 through 
October 31, 2008, ($43,251.00). Such Letter of Credit shall be replaced, on the first day of 
every November occurring during the Term unless and until fully drawn or the Landfill 
Remedial Action required by Section 35.03(c) has been completed, with a Replacement Letter of 
Credit in accordance with Secfion 38.04 in the amount ofthe undrawn balance ofsuch Letter of 
Credit plus the amount of interest that would be eamed on such balance if invested for the next 
twelve (12) month period at the Treasury Rate. Landlord shall have the right to draw against 
such Letter of Credit or any replacement thereof at any time, from fime to fime, to pay for any 
Landfill Remedial Action required by Section 35.03(c), up to, in the aggregate, an amount equal 
to the total balance ofsuch Letter of Credit at such time less the following amounts, from fime to 
time, with respect to the following percentages of contiguous portions ofthe Landfill, and 
Landlord has given Tenant notice thereof in accordance with Secfion 2.02(e): 

(aa) at least 75% $ 500,000 
(bb) at least 80% an addifional $ 150,000 
(cc) at least 85% an additional $ 150,000 
(dd) at least 90%) an additional amount equal to $800,000 less than the 

product of $ 1,000,000 multiplied by the total percentage of 
contiguous portions ofthe Landfill on which Landfill 
Remedial Action has been completed; provided that if such 
reduction is made more than once after the Landfill 
Remedial Action has been completed with respect to at 
least ninety percent (90%)) ofthe Landfill, the amount of all 
such reductions after the first such reduction shall be the 
difference between the amount calculated as set forth in 
this subsection (dd) less the amount ofthe preceding 
reduction calculated as set forth in this subsection (dd). 

Upon the occurrence of any Event of Default, Landlord shall have the right to 
draw against such Letter of Credit or any replacement thereof up to the amount due to 
Landlord under this Lease. Upon Landlord's receipt ofthe Remediation Lease Payment, 
Landlord shall deliver to Tenant such Letter of Credit or any replacement thereof or the 
proceeds thereof to the extent not previously drawn by Landlord in accordance with this 
Lease; provided, however, if an Event of Default shall have occurred and be continuing 
hereunder, Landlord may draw against such Letter of Credit or replacement thereof or 
proceeds thereof up to the amount due to Landlord under this Lease. If Landlord 
terminates this Lease in accordance with its terms. Landlord shall have the right to draw 
against such Letter of Credit or any replacement thereof, up to the full amount ofsuch 
Letter of Credit or replacement thereof 

Section 38.06. Tenant shall obtain and fumish the Letter of Credit and 
Replacement Letters of Credit at its sole cost and expense and shall pay all charges imposed in 
connection with Landlord's presentation of sight drafts and drawing against the Letter of Credit 
or Replacement Letters of Credit. 

Section 38.07. If Letters of Credit shall not in the future be available at 
commercially reasonable terms and rates or shall not be a commercially reasonable form of 

102 



SWF Lease 

security in similar transactions. Tenant shall fumish Landlord with comparable security 
instmments that then are commonly used in similar transactions and which are approved by 
Landlord, such approval not to be unreasonably withheld; and if no such security instmments 
shall be available, Tenant shall deposit with Landlord cash as security. 

(Signature Page Follows) 

103 



^ / ^ a C p 3 / ^ 

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Amended and 
Restated Lease as ofthe day and year first above written. 

L10263R 

LANDLORD: 

THE STATE OF NEW YORK, 
acting by and through the New^ork State 
Department of Transportafion 

BY: 

Title: fixPr U ^ U P V > - \ ^ \V)^ ^ f X W ^ -

TENANT: 

THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSl 

Name: W:U'>av^'R, "TarCyiq. 

Tifie: ^ r / - » e . V o r ^ ^ ^^\<y.\:\0\^ 
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FOR THE LANDLORD 

State of New York 
) 

County of ) ss.: 

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

APPROV 
JrdVcT (GENERAL 

DLC 1 4 2009 

J^=^' 
NYS Attomey 

-^^fe^ 
ijFAVRirrro 
fE ATTORNEY 

APPROVED: I' '^•°' 'A"°'T*C0^'0L-

MAR 2 5 2010 

»5fe?c?^ 
Pursuant to Section 112 ofthe State Finance Law 
By the Comptroller ofthe State of New York 

FOR THE TENANT 

State of New York 

County ofyVfe-M.j<>/.(C ) ss.: 

On the??., day of M**f.?.•?... in the year<3^9fif.. before me, the undersigned, personally 
appeared bJifft)c^f\.f?\..w^CvA^ , personally known to me or proved to me on the basis 
of satisfactory evidence to be the individualOs) whose name(5t) is ( ^ ) subscribed to the within 
instmment and acknowledged to me that he/stie/tiiey executed the same in his/her/tiieir 
capacity(ii9t), and that by his/ftsr/their signatureps) on the instmment, the individual(\), or the 
person upon behalf of which the individual^ acted, executed the instmment. 

MICHAEL F.SCHMIDT 
Notary Public, State of New York 

No. 01SC6118149 
Quaiiiied in New York County . ^ 

Commission Expires November 1, 2 0 £ * i 

(notarial seal and stamp 
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