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BOARD BILL # 263 INTRODUCED BY ALDERMAN TERRY KENNEDY

An ordinance recommended by the Airport Commission and the Board of Estimate and
Apportionment authorizing and directing the Director of Airports and the Comptroller of the City of
St. Louis ("St. Louis") to enter into and execute on behalf of St. Louis a Development Agreement
AL-479 substantially in the form as set out in ATTACHMENT “1” to this Ordinance
(“Development Agreement”), which is attached hereto and incorporated herein, between St. Louis,
the owner and operator of Lambert-St. Louis International Airport® (“Airport™), which is located in
St. Louis County, Missouri, and Aero St. Louis, LLC, a limited liability company organized and
existing under the laws of the State of Delaware (“Aero”), granting to Aero the exclusive right to
develop in phases certain real property located in St. Louis County (the “Premises”) consisting of
approximately 75.99 acres and improvements thereon commonly known as the “Northern Tract”,
which is more fully described in Section 1 and EXHIBITS “B” and “C” of the Development
Agreement, and to perform all operations and functions that are incidental or necessary to such
development subject to and in accordance with the provisions of the Development Agreement;
authorizing and directing the Director of Airports and the Comptroller of St. Louis, with the
approval of the Airport Commission and the Board of Estimate and Apportionment, to enter into
and execute, on behalf of St. Louis in accordance with the terms of the Development Agreement,
lease agreements from time to time with Aero for each phase of the development of the Premises
under the Development Agreement, substantially in the form as set out in EXHIBIT “G” to the
Development Agreement entitled “Prototype Lease Agreement”, granting to Aero, subject to the
provisions of the Prototype Lease Agreement, the right and privilege to occupy and use the “Leased
Premises” as defined therein, to demolish any existing improvements that are not retained

improvements, and to construct, repair or make new improvements, for an initial term expiring on
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the thirty (30) year anniversary of the “Completion Date”, unless extended by Aero under the two
(2) additional five (5) year renewal terms, in accordance with Sections 301 and 302 of the Prototype
Lease Agreement; authorizing the Director of Airports, on behalf of St. Louis, to enter into and
execute agreements or permits with Aero or any sublessees of Aero providing for the collection and
payment of Airport fees and charges and/or other operating requirements, as contemplated and
provided for in Section 407 of the Prototype Lease Agreement; authorizing the Mayor, the
Comptroller, the Register, the City Counselor, the Director of Airports, and other appropriate
officers, agents, and employees of St. Louis, with the advice of the Director of Airports, to enter into
and execute on behalf of St. Louis and in St. Louis’ best interest any attendant or related documents,
agreements, permits, amendments, affidavits, certifications, or instruments deemed necessary to
effectuate the terms set forth in the Development Agreement, the Prototype Lease Agreement,
and/or deemed necessary to preserve and protect St. Louis’ interest, and/or to take such actions as
may be necessary or appropriate in connection with the consummation of the transactions
contemplated herein; providing that the provisions set forth in this Ordinance shall be applicable
exclusively to the agreements, documents, permits, affidavits, certifications, and instruments
approved, contemplated, and/or authorized by this Ordinance; and containing severability and
emergency clauses.

BE IT ORDAINED BY THE CITY OF ST. LOUIS AS FOLLOWS:

SECTION ONE. The Director of Airports and the Comptroller of the City of St. Louis
("St. Louis") are hereby authorized and directed to enter into and execute on behalf of St. Louis a
Development Agreement AL-479 substantially in the form as set out in ATTACHMENT “1” to
this Ordinance (“Development Agreement”), which is attached hereto and incorporated herein,

between St. Louis, the owner and operator of Lambert-St. Louis International Airport® (“Airport™),

12/09/2009
Page 2 of 5
BB# 263 Sponsor: Alderman Terry Kennedy



10

11

12

13

14

15

16

17

18

19

20

21

22

which is located in St. Louis County, Missouri, and Aero St. Louis, LLC, a limited liability
company organized and existing under the laws of the State of Delaware (“Aero”), granting to Aero
the exclusive right to develop in phases certain real property located in St. Louis County (the
“Premises”) consisting of approximately 75.99 acres and improvements thereon commonly known
as the “Northern Tract”, which is more fully described in Section 1 and EXHIBITS “B” and “C” of
the Development Agreement, and to perform all operations and functions that are incidental or
necessary to such development, subject to and in accordance with the provisions of the
Development Agreement.

SECTION TWO. The Director of Airports and the Comptroller of St. Louis are hereby
authorized and directed to enter into and execute on behalf of St. Louis with the approval of the
Airport Commission and the Board of Estimate and Apportionment and in accordance with the
terms of the Development Agreement, lease agreements from time to time with Aero for each phase
of the development of the Premises under the Development Agreement, substantially in the form as
set out in EXHIBIT “G” of the Development Agreement entitled “Prototype Lease Agreement”,
granting to Aero, subject to the provisions of the Prototype Lease Agreement, the right and privilege
to occupy and use the “Leased Premises” as defined therein, to demolish any existing improvements
that are not retained improvements, and to construct, repair or make new improvements, for an
initial term expiring on the thirty (30) year anniversary of the “Completion Date”, unless extended
by Aero under the two (2) additional five (5) year renewal terms, in accordance with Sections 301
and 302 of the Prototype Lease Agreement

SECTION THREE. The Director of Airports is hereby authorized and directed to enter

into and execute on behalf of St. Louis agreements or permits with Aero or any sublessees of Aero
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providing for the collection and payment of Airport fees and charges and/or other operating
requirements, as contemplated and provided for in Section 407 of the Prototype Lease Agreement.

SECTION FOUR. The Mayor, the Comptroller, the Register, the City Counselor, the
Director of Airports, and other appropriate officers, agents, and employees of St. Louis, with the
advice of the Director of Airports, are hereby authorized to enter into and execute on behalf of St.
Louis and in St. Louis’ best interest any attendant or related documents, agreements, permits,
amendments, affidavits, certifications, or instruments deemed necessary to effectuate the terms set
forth in the Development Agreement, the Prototype Lease Agreement, and/or deemed necessary to
preserve and protect St. Louis’ interest, and/or to take such actions as may be necessary or
appropriate in connection with the consummation of the transactions or agreements contemplated
herein.

SECTION FIVE. The terms, covenants, and conditions set forth in this Ordinance shall be
applicable exclusively to the agreements, documents, permits, and instruments approved,
contemplated, or authorized by this Ordinance and shall not be applicable to any other existing or
future agreements, documents, permits, or instruments unless specifically authorized by an
ordinance enacted after the effective date of this Ordinance. All provisions of other ordinances of St.
Louis which are in conflict with this Ordinance shall be of no force nor effect as to the agreements,
documents, permits, and instruments approved, contemplated, and/or authorized by this Ordinance.

SECTION SIX. The sections, conditions, or provisions of this Ordinance or portions
thereof shall be severable. If any section, condition, or provision of this Ordinance or portion
thereof contained herein is held invalid by a court of competent jurisdiction, such holding shall not

invalidate the remaining sections, conditions or provisions of this Ordinance.
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1 SECTION SEVEN. This being an Ordinance providing for public peace, health, and
2  safety, it is hereby declared to be an emergency measure as defined in Article 1V, Section 20, of St.

3 Louis’ Charter and shall become effective immediately upon its approval by the Mayor of St. Louis.
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LAMBERT-ST. LOUIS INTERNATIONAL AIRPORT®
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THIS DEVELOPMENT AGREEMENT is dated , and is between The
City of St. Louis, a municipal corporation of the State of Missouri, and Aero St. Louis,
LLC, a limited liability company organized and existing under the laws of the State of
Delaware.

RECITALS

The City owns and operates the Lambert-St. Louis International Airport®, including the
area commonly known as the Northern Tract Site, all of which is located in the County of
St. Louis, Missouri.

Aeroterm US Inc., a Delaware corporation (“Aeroterm”), submitted the successful proposal
to redevelop the Premises, which are located within the Northern Tract Site, in response to
the City’s Invitation To Propose dated August 7, 2006, as amended.

The Developer is an affiliate of Aeroterm, US, Inc., and was formed for the express purpose
of developing, leasing, and operating the Premises, an arrangement that is acceptable to the
City.

The Northern Tract Site was formerly owned by McDonnell Douglas Corporation, a wholly
owned subsidiary of The Boeing Company, who has legal responsibility for remediating
certain environmental conditions existing at the Northern Tract Site pursuant to a permit
issued by the Missouri Department of Natural Resources under the Resource Conservation
and Recovery Act.

Pursuant to the Site Management and Redevelopment Agreement, which Aeroterm
received and had a chance to review prior to submitting its proposal, the City is undertaking
certain environmental sampling and remediation at the Northern Tract Site, for which the
City is entitled to receive reimbursement from Boeing, subject to certain limitations and
procedures. Developer acknowledges these limitations and procedures. The parties,
therefore, agree as follows:

1 DEFINITIONS
“Aircraft Design Group V” has the meaning set forth in FAA Advisory Circular

150/5300-13 Chg 12 (January 3, 2008).

“Aircraft Operating Area” or “AOA” means those areas of the Airport used for the
landing, taking-off movement, and parking of aircraft, as the same now exists or as
the same hereafter may be added to, modified, changed, or developed.

“Airport” means the Lambert-St. Louis International Airport®, together with any
additions, improvements, or enlargements made from time to time.

“Airport Commission” means the now existing Airport Commission of the City
created by §18.08.030 of the Revised Code of the City of St. Louis, or such officer,





board or commission who or which hereafter may be legally given the powers and
duties given to the Airport Commission in existence on the date hereof.

“Bankruptcy Code” means the Federal Bankruptcy Code as set forth in 11 U.S.C. §
101 et seq., and as it may be amended from time to time.

“Boeing” means McDonnell Douglas Corporation, a corporation organized and
existing under the laws of the state of Maryland, and a wholly owned subsidiary of
The Boeing Company, a corporation organized and existing under the laws of the State
of Delaware

“City” means The City of St. Louis, Missouri.

“Commencement Date” means that date the Developer tenders the Commencement
Date Notice to the City as set forth in Section 401.

“Commencement Date Notice”” means the notice tendered by the Developer to the City
notifying the City that the Developer is ready to proceed with the Development of the
Premises as set forth in Section 401.

“Designated Sublessee” means the sublessee of the City’s choosing to occupy the Early
Call Option Space.

“Developer” means Aero St. Louis, LLC, a limited liability company organized and
existing under the laws of the State of Delaware, and an affiliate of Aeroterm, US,
Inc., which was formed for the express purpose of developing, leasing, and operating the
Premises.

“Development Agreement” means this Development Agreement and any subsequent
amendments thereto, duly approved by the City and the Developer.

“Director” means the Director of Airports for the City or the person performing the
functions of that office, as authorized by the City’s Mayor, or that person authorized
or designated by the Airport Director to act for or on behalf of the Airport Director
with respect to any particular matter under this Development Agreement.

“Early Call Option” means the option reserved by the City to demand that
Developer enter into a Lease Agreement for the Early Call Option Space.

“Early Call Option Space” means an area of the Premises to be designated by the
City containing, or suitable for constructing, approximately 50,000 square feet of
interior building space and associated ramp area appropriate for parking up to two
Aircraft Design Group V aircraft, either proximate to said building or tug accessible
thereto.

“Effective Date” means the first day of the month following the date in which the City
and Developer fully execute this Development Agreement, as written by the City on
page 3 of this Development Agreement.

“Event of Default” means an Event of Default as set forth in Section 701.
“Indemnitees” means the Indemnitees as defined in Article 11.

“Improvements” means without limitation (unless otherwise expressly provided for
herein), buildings, structures, facilities, fixtures or any appurtenances thereto on the
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Premises, including but not limited to aircraft ramp, automobile parking lot, and any
other structures and facilities which are existing upon the Premises as of the
Commencement Date.

“Initial Rent” means the annual rental rate (per square foot) initially applicable to each
Lease Agreement.

“Lease Agreement” means the lease agreement entered into for each phase of
development resulting from this Development Agreement.

“Minimum Investment” means the minimum investment required of the Developer for
the development of the Premises as set forth in Section 203.

“Premises” means approximately 75.99 acres (which are located within the area
known as the Northern Tract Site), as more fully described on EXHIBIT “B,”
entitled “Premises,” which is attached hereto and made a part hereof, together with all
Improvements thereon, but excluding the parcels and buildings listed in EXHIBIT
“C.,” entitled “Premises Exclusions.”

“Report” means the report detailing the costs incurred by the Developer for each
phase of development as set forth in Section 204.

“Rules and Regulations” means those lawful, reasonable, and not unjustly
discriminatory rules and regulations, including ordinances, operating directives, and
minimum standards promulgated by the Director, the Airport Commission, or the
City from time to time for the orderly operation of the Airport.

“Site Management and Redevelopment Agreement” means the agreement between
the City and Boeing, dated August 15, 2006, a copy of which is attached hereto as
EXHIBIT “A,” as may be amended from time to time.

“Term” means the term of this Development Agreement as set forth in Section 401.

“Transfer” means the sale, assignment, transfer, conveyance, pledge, mortgage, or
otherwise encumbrance by Developer of this Development Agreement, any interest in
this Development Agreement, or any interest which, alone or together with other
previous, simultaneous or contemplated transfers, would, or could by operation of
law, result in a loss of control of Developer.

DEVELOPER’S RIGHTS, OBLIGATIONS, AND LIMITATIONS

Section 201. Grant of Development Rights. Subject to the provisions of this
Development Agreement, the City hereby grants the Developer the exclusive right to

develop the Premises, and to perform all operations and functions that are incidental or
necessary to such development.

Section 202.  Scope of Development. Developer shall develop the Premises into a first
class, state of the art aeronautical facility. Development, redevelopment and/or
rehabilitation of the Premises shall consist of:

a. construction or rehabilitation of existing Improvements into one or more
facilities, as they may be approved by the Director, which approval shall
not be unreasonably conditioned, delayed or withheld, that shall include a





minimum of: (i) 500,000 square feet of interior space, and (ii) aircraft
ramp space capable of supporting Aircraft Design Group V aircraft,
proximate to the buildings or tug accessible;

b. demolition of existing Improvements as set forth in Section 305;

c. development of the Premises for logistics related purposes including
without limitation air cargo operations, freight forwarding, aircraft
maintenance, aircraft manufacturing, and any other aeronautical or non-
aeronautical uses compatible with Airport operations, as such uses may be
approved by the Director, which approval shall not be unreasonably
conditioned, delayed or withheld; and

d. design, finance and construction of all necessary infrastructure on the
Premises with sufficient capacity to serve the entirety of the Premises as
those areas are leased to the Developer, and shall include, but not be
limited to, utilities (water, gas, electric), storm sewers, appropriate
lighting, and signage on roadways and other rights of way.

Section 203. Minimum Development Investment. Within 10 years of the Commencement
Date, the Developer shall expend a minimum of $40,000,000 for the development of the
Premises, which costs shall include, without limitation: (i) site development costs, (ii)
construction costs, (iii) demolition costs, (iv) financing costs, and (v) associated
architectural and engineering fees; provided, however, that all such costs may be properly
capitalized in accordance with generally accepted accounting principles. In the event that
the Developer surrenders any portion of the Premises in accordance with Section 309, the
Minimum Investment shall be reduced by the percentage that results from dividing the
square footage of the Premises surrendered by Developer by the aggregate square footage of
the Premises.

Section 204.  Certification of Minimum Investment. Within 120 calendar days after the
completion of each phase as set forth Sections 302 — 308, Developer shall provide to the
Director a Capital Expenditures Report (“Report”) detailing the costs incurred by
Developer for that particular phase. The Report shall be prepared from records of the
Developer, in accordance with generally accepted accounting principles, and supported
appropriate documentation as reasonably requested by the Director. The Report shall be
verified by a sworn statement of an authorized officer of the Developer, including a
certification that the costs were made for development of the Premises.

Section 205. Development Plan. Within 90 days of the Commencement Date,
Developer shall present for the Director’s review and approval a detailed development
plan (“Development Plan”) for the Premises, including, but not limited to:

a. proposed phasing consistent with the phases required by this Development
Agreement;
b. illustrations of typical building treatments that clearly illustrate the type

and nature of construction proposed by Developer;





c. illustrations of typical landscaping treatments;

d. marketing strategy and proposed marketing materials and tools to be used
by Developer, including marketing issues in which Developer may request
the City’s assistance; and

e. strategy for securing MBE and WBE participation.

Developer shall seek Director’s prior written approval for the naming or renaming of the
Premises or any portion thereof.

Section 206. Access to Premises. Subject to the provisions of this Agreement, the
Developer shall have the right of ingress to and egress from the Airport, including the
Premises, for purposes of developing the Premises, for Developer's employees, agents,
contractors, guests, invitees, licensees, suppliers of materials and providers of service,
and its or their equipment, vehicles, machinery, and other property; provided, however,
that the foregoing shall not preclude the City from: (i) subjecting such persons to the
Rules and Regulations, (ii) requiring such persons to enter into an agreement with the
City when such access is required on an ongoing basis, or (iii) imposing any charge,
permit or license fee for the right to do business at the Airport provided such charge,
permit or license fee is charged by the Airport on a nondiscriminatory basis; and further
provided that ingress to and egress from the Airport may be conditioned on adherence to
security requirements, and may be limited on temporary basis for security reasons.

Section 207. Possession of Premises. Developer shall have no possessory rights to the
Premises; provided, however, that Developer shall have access to the Premises as
provided in Section 206. City and Developer acknowledge and agree that, except as set
forth in any resulting Lease Agreement and with respect to that portion of the Premises
covered by such Lease Agreement, City shall retain possession and control of the
Premises, including site security, access control, property insurance, provision of
adequate fire protection and necessary safety measures.

Section 208.  Privilege Fee. In partial consideration for the rights and privileges
granted herein by the City to Developer, Developer shall pay a Privilege Fee of One
Million Five Hundred Thousand Dollars ($1,500,000.00) to the City in lump sum, due
and payable on the Commencement Date. The Privilege Fee shall be non-refundable,
and shall not be discounted or offset for any reason whatsoever, including, without
limitation, the early termination of this Development Agreement or any Lease
Agreement.

Section 209.  Access by the City. City reserves the right, for its employees, contractors,
agents, representatives, licensees, tenants, guests, patrons and invitees, its or their
suppliers of materials and furnishers of service, and its or their equipment, vehicles and
machinery, to immediate reasonable access, ingress to and egress from the Premises,
without charge therefore, for any purpose whatsoever, including, without limitation,
purposes necessary for, incidental to, or connected with the City’s rights and obligations
hereunder, or the City’s rights and obligations under the Site Management and
Redevelopment Agreement, or the City’s capacity as the Airport owner or operator,
including, but not limited to, collecting environmental samples and/or performing






environmental studies, inspections and/or remediation work. Developer shall in good faith
coordinate and cooperate with the City’s environmental sampling, studies, inspections, and
remediation efforts within the Premises.

Section 210. Encumbrances on Premises. The Developer’s rights granted under this
Development Agreement are subject to any and all existing easements or other
encumbrances, and City shall have the right to install, lay, construct, maintain, repair and
operate such sanitary sewers, drains, storm water sewers, pipelines, manholes,
connections, water, oil or gas pipelines, and telephone and telegraph power lines and such
other appliances and appurtenances necessary or convenient in connection therewith,
over, in, upon, through, across and along the Premises, or any part thereof, and to enter
thereupon for any and all such purposes, as may be reasonable under the circumstances
and with as little interruption as possible to the use and development of the Premises by
Developer; provided in no event shall the exercise of such right negatively impact in a
material manner the then-known intended use or development of the Premises by the
Developer.

Section 211. Reservation of Rights. Any right not specifically granted to Developer
pursuant to this Development Agreement or any Lease Agreement resulting from this
Development Agreement is hereby reserved for and to the City.

3 DEVELOPMENT SCHEDULE

Section 301. General. Developer shall develop the Premises in phases (“Phases”)
substantially similar as those set forth in the Development Plan and Exhibits D, E, and F
(“Development Plan Exhibits”) attached hereto and incorporated herein.
Notwithstanding the foregoing, the City acknowledges that Developer needs the
flexibility to modify the Development Plan and related Development Plan Exhibits to
account for changes in market conditions, which may include, without limitation,
developing the Premises in an order different from the phasing set forth in Sections 302 -
306. Therefore, the City hereby agrees to consider, in good faith, any proposed changes
made by Developer to the Development Plan and Development Plan Exhibits. The City
and Developer shall enter into a separate Lease Agreement substantially in the form as
attached hereto as Exhibit G for each Phase of development as set forth herein,; it being
understood that each Lease Agreement must be approved by the City. Notwithstanding
the foregoing, nothing in this Section 301 shall be construed or interpreted to modify
Developer’s obligations as set forth in Sections 307 and 308.

Section 302. Phase 1. Phase I shall consist of the redevelopment of a minimum of
approximately 17 contiguous acres of the Premises, as shown in Exhibit D, entitled
“Phase I Improvements Graphic.”

Phase I shall be substantially completed no later than 24 months after the
Commencement Date. Developer acknowledges and agrees that before beginning Phase
I development, Developer must enter into a Lease Agreement for that portion of the
Premises included in Phase 1.





If Developer fails to reasonably comply with the requirements of this Section 302, the
City may, at its sole and absolute discretion, revoke the Developer’s rights to develop any
and/or all areas of the Premises not under a Lease Agreement as provided in Section 309
below.

Section 303. Phase II. Phase II shall consist of the redevelopment of a minimum of
approximately 17 contiguous acres of the Premises, as shown in Exhibit E, entitled
“Phase II Improvements Graphic.”

Phase II shall commence no later than 36 months after the Commencement Date, and
immediately following the execution of a Lease Agreement for that portion of the
Premises included in Phase II.

If Developer fails to reasonably comply with the requirements of this Section 303, the
City may, at its sole and absolute discretion, revoke Developer’s rights to develop any
and/or all areas of the Premises not under a Lease Agreement as provided in Section 309
below.

Section 304. Phase III. Phase III shall consist of the redevelopment of a minimum of
approximately 17 contiguous acres of the Premises, as shown in Exhibit F, entitled
“Phase III Improvements Graphic.”

Phase III shall commence no later than forty-eight (48) months after the Commencement
Date, and immediately following the execution of a Lease Agreement for that portion of
the Premises included in Phase III.

If Developer fails to reasonably comply with the requirements of this Section 304, the
City may, at its sole and absolute discretion, revoke Developer’s rights to develop any
and/or all areas of the Premises not under a Lease Agreement as provided in Section 309
below.

Section 305. Inter Phase Demolition. After completion of the Phase III, but no later
than 60 months after the Commencement Date, Developer, at its sole cost, shall demolish
any Improvements situated on the Premises, which, by the mutual and reasonable
agreement of the City and Developer, are deemed to be substandard and/or unusable for
future development.  Notwithstanding the foregoing, unless otherwise agreed to in
writing by the Director, at a minimum Developer shall, within forty-eight (48) months
after the Commencement Date, demolish Building #1 (office building) in its entirety, at
Developer’s sole cost. City shall provide Developer with necessary access rights, in
accordance with Rules and Regulations, to timely complete the requirements of this
Section 305.

If Developer fails to timely demolish Building # 1, the City may: (1) avail itself of any
and all remedies at law or in equity, including, without limitation, specific performance,
to enforce the timely demolition of Building #1; and (2) at the City’s sole and absolute
discretion, revoke Developer’s rights to develop any and/or all areas of the Premises not
under a Lease Agreement as provided in Section 309 below.





Section 306. Additional Phase IV. None of the development requirements set forth in
Sections 302, 303, 304 and 305 shall be construed to limit Developer’s obligation to fully
develop the entirety of the Premises as set forth in Sections 202, 203, and 301, which
development shall be substantially completed no later than one hundred and twenty 120
months after the Commencement Date. However, except as expressly provided in Section
305 in regard to the timely demolition of Building # 1, the sole recourse of the City for the
failure of the Developer to substantially complete development of the entire Premises as set
forth herein shall be to revoke Developer’s right to develop any and/or all areas of the
Premises not under a Lease Agreement as provided in Section 309 below.

If Developer fails to reasonably comply with the requirements of this Section 306, the
City may, at its sole and absolute discretion, revoke Developer’s rights to develop any
and/or all areas of the Premises not under a Lease Agreement.

Section 307. City’s Early Call Option. Beginning on the Effective Date, and at any time
until the second anniversary of the Commencement Date, the City may, at its sole and
absolute discretion, give Developer written notice that the City is exercising its Early Call
Option. Upon the City’s exercise of the Early Call Option, the Developer shall promptly
enter into good faith negotiations with the Designated Sublessee for subleasing the Early
Call Option Space at a market rate rental structure based on costs of development (if any)
with reasonable performance security (based upon in part on the creditworthiness of the
Designated Sublessee), and for an initial term no longer than 30 years. Upon successful
completion of such negotiations, Developer shall:

a. unless the Early Call Option Space is already covered by a then-current
Lease Agreement, enter into a new Lease Agreement that includes the
Early Call Option Space; and

b. enter into a sublease with the Designated Sublease for the Early Call
Option Space upon the negotiated terms.

Thereafter, Developer shall promptly commence any necessary construction activities,
and shall use good faith efforts to cause the substantial completion thereof within 12
months after receipt of applicable construction permits. Developer acknowledges and
agrees that entering into a Lease Agreement with the City in accordance with the
provisions of this Section 307 before the Commencement Date shall trigger the
Commencement Date, which shall be the effective date of such Lease Agreement.

If Developer does not reach agreement with the Designated Sublessee, or if Developer
otherwise elects not to develop the Early Call Option Space, the City may, at its sole and
absolute discretion, revoke the Developer’s rights to develop the Early Call Option
Space, and Developer shall surrender, the Early Call Option Space; provided, however,
that the City shall provide reasonable access to Developer’s then remaining leasehold (if
any) across those portions of the Airport necessary to reach public roadways, aircraft
parking ramps not developed by the Developer, aircraft taxiways, aircraft runways, and
other access to public and Airport lands as may be reasonable under the circumstances.
Exhibit “C” shall be modified to reflect the amended Premises. Thereafter, the City may
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enter into a lease directly with the Designated Sublessee, or with another developer, for
the Early Call Option Space.

Section 308. City’s Ongoing Call Option. At any time after the Effective Date, should
the City give Developer written notice identifying a non-developer third party (i.e., end
user) interested in subleasing space within the Premises, Developer shall promptly enter
into good faith negotiations for subleasing such space, at a market rate rental structure
based on costs of development, with reasonable performance security (based upon in part
on the creditworthiness of such third party), and for an initial term no longer than 30
years. Upon successful completion of such negotiations, Developer shall:

a. unless the space negotiated with the third party is already covered by a
then-current Lease Agreement, enter into a new Lease Agreement that
includes the relevant space; and

b. enter into a sublease with the third party upon the negotiated terms.

Developer acknowledges and agrees that entering into a Lease Agreement with the City
in accordance with the provisions of this Section 308 before the Commencement Date
shall trigger the Commencement Date, which shall be the effective date of such Lease
Agreement.

Except as expressly provided for in this Section 308, if good faith negotiations between
the Developer and the third party fail, and if the City determines in good faith that
reasonable accommodation of such third party at the Airport is necessary to comply with
state or federal law, or with the City’s assurances made to the State of Missouri or the
United States Government in connection with the City’s receipt and use of state or federal
funds, the City may, at its sole and absolute discretion, exercise its Ongoing Call Option
and enter into good faith negotiations with such third party to lease space at the Airport,
including any undeveloped areas within the Premises.

However, if said third party is a PRC Third Party (as defined below) and the City
receives from such PRC Third Party a Notice of Unsuccessful Negotiation (as defined
below), the City may, at its sole and absolute discretion (without determining in good
faith that a reasonable accommodation of such PRC Third Party at the Airport is
necessary to comply with state or federal law, or with the City’s assurances made to the
United States Government or the State of Missouri in connection the City’s receipt of and
use of federal or state funds), exercise its Ongoing Call Option and enter into good faith
negotiations with such PRC Third Party to lease space at the Airport, including any
undeveloped areas within the Premises. For purposes of this Section 308, a “PRC Third
Party” shall include any People’s Republic of China (“PRC”) freight and/or passenger
air carrier and/or freight forwarder, and shall be construed broadly to include any PRC
entity including, without limitation, any PRC corporation, company, firm, partnership,
association, or governmental body, agency, or political subdivision including any entity
in which a PRC corporation, company, firm, partnership, association or governmental
body, agency, or political subdivision has an ownership interest of fifty percent (50%) or
more.
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If at any time after sixty (60) days after the commencement of negotiations between the
Developer and PRC Third Party, the PRC Third Party determines in good faith that
further negotiations will not lead to an agreement the Developer, regardless of the reason
(including, without limitation, the Developer’s inability or unwillingness to match or
provide Incentives (as defined below), then the PRC Third Party may deliver written
notice of such fact to both the Developer and the City (such written notice being herein
referred to as a “Notice of Unsuccessful Negotiation™).

Developer acknowledges, understands, and agrees that the Developer’s negotiations with
a PRC Third Party may fail due to the Developer’s inability to match or unwillingness to
provide comparable financial assistance or incentives that the City, the State of Missouri,
or United States Government and/or other agencies, governmental bodies or political
subdivision thereof may be able and willing to provide (such assistance or incentives
being herein collectively referred to as “Incentives”).

Developer acknowledges and agrees that such undeveloped areas may include
undeveloped areas leased to Developer pursuant to a Lease Agreement that are not
reasonably designated contractually as expansion areas for then-current sublessees. For
purposes of this Section 308, the Director, in good faith, shall reasonably determine the
undeveloped areas of the Leased Premises by taking into consideration, at a minimum,
the submittals required to be made pursuant Section 601 of any Lease Agreement then in
effect, including, without limitation, any and all Tenant Construction or Alteration
Applications (as defined therein), and all certificates of completion. Should such third
party enter into an agreement directly with the City to lease a portion of the Premises in
accordance with this Section 308, the Developer shall have no further rights or
obligations to develop or pay rent on, and shall immediately surrender, the space included
in such third party’s leasehold; provided, however, that the City shall provide reasonable
access to Developer’s then remaining leasehold (if any) across those portions of the
Airport necessary to reach public roadways, aircraft parking ramps not developed by the
Developer, aircraft taxiways, aircraft runways, and other access to public and Airport
lands as may be reasonable under the circumstances. Thereafter, Exhibit “C” shall be
modified to reflect the amended Premises.

The provisions of this Section 308 shall survive the expiration or early termination of this
Development Agreement, and shall remain valid until the expiration or early termination
of each resulting Lease Agreement.

Section 309. Partial Surrender. If Developer fails to reasonably comply with the
requirements set forth in Sections 302 — 306, and if the City revokes Developer’s rights
subject to, and in accordance with, Sections 302 — 306, Developer shall, at the City’s sole
and absolute discretion, surrender to the City control of said areas as provided in Section
302 - 306; provided, however, that the City shall provide reasonable access to
Developer’s then remaining leasehold (if any) across those portions of the Airport
necessary to reach public roadways, aircraft parking ramps not developed by the
Developer, aircraft taxiways, aircraft runways, and other access to public and Airport
lands as may be reasonable under the circumstances. Thereafter, Exhibit “C” shall be
modified to reflect the amended Premises.
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4 TERM

Section 401. Term. The Term of this Development Agreement shall commence on the
Effective Date and shall end at 11:59 p.m. (prevailing local time) on the 10 year
anniversary of the Commencement Date, unless sooner terminated in accordance with
other provisions of this Development Agreement. In the event the Developer fails to
deliver the Commencement Date Notice to the City on or before the second anniversary
of the Effective Date, this Development Agreement shall be null, void and of no further
force or effect.

Section 402. Resulting Lease Agreements. Each Lease Agreement resulting from this
Development Agreement shall have an initial term not to exceed 30 years, plus up to two
(2) renewal terms of five (5) years each on the same terms and conditions as the initial
term of the applicable Lease Agreement.

5 ESTABLISHMENT OF INITIAL RENT IN A LEASE AGREEMENT

Section 501.  Initial Rent. Initial Rent applicable to each resulting Lease Agreement
shall be set at $.28 per square foot per year; provided, however, that throughout the Term
of the Development Agreement said Initial Rent shall be increased (but not decreased) on
the second anniversary of the Effective Date, and on every second anniversary thereafter,
to reflect increases in the Consumer Price Index for all Urban Consumers relating to U.S.
City Average as issued by the Bureau of Labor Statistics of the United States Department
of Labor (the “CPI Index”). If the CPI Index ceases to be published, then the City and
Developer shall agree upon a new index to be used, and if they are unable to agree within
ninety (90) days after the CPI Index ceases to be published, such matter shall be
reasonably decided by the Director.

6 TRANSFERABILITY OF INTEREST

Section 601. _Transfer by the City. The City shall have the right to convey or assign all
or any part of its rights or obligations under this Development Agreement to any person
or legal entity; provided, however, that such conveyance or assignment shall recognize
the rights of the Developer under this Development Agreement.

Section 602. Transfer by Developer. The Developer understands and acknowledges
that the rights and duties set forth in this Development Agreement are personal to
Developer and that the City has entered into this Development Agreement in reliance
upon Developer's business skills and financial capabilities. Accordingly, except as
otherwise expressly set forth herein, Developer shall not, without the prior written
consent of the City in accordance with City Ordinance 63687, Transfer, in whole or in
part, its interest in this Development Agreement. Any purported Transfer, by operation
of law or otherwise, not having the prior written consent of the City shall be null and void
and shall constitute a material default by Developer, permitting the City to exercise its
rights under Section 702 hereof.
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7 DEFAULT AND TERMINATION

Section 701.

Events of Default. Each of the following constitutes an “Event of

Default” under this Development Agreement, if, except as set forth below, for a period of
30 days after written notice specifying such failure by the City the Developer fails to cure
such default; provided, however, that any such failure which can be cured, but which
cannot with due diligence be cured within such 30 day period, shall not give rise to the
City's right to terminate this Development Agreement if corrective action is instituted by
Developer within such 30 day period and diligently pursued until the failure is corrected
(“Cure Period”):

a.

Developer fails to keep, perform and observe any promise, covenant or
other provision of this Development Agreement, not otherwise expressly
addressed in this Section 701.

Developer begins development of any portion of the Premises before
entering into a Lease Agreement for that portion of the Premises.

Developer fails to seek approval or consent from the City whenever such
approval or consent is required by this Development Agreement.

Developer misuses or makes any material unauthorized use of the
proprietary marks or any other identifying characteristic of the City of St.
Louis in a manner that reflects materially and unfavorably upon the City.

Any representation or warranty of a material fact made by Developer in its
dealings with the City, or in any certificate, statement or report furnished
to the City pursuant to or in connection herewith, proves untrue in any
material respect as of the date of issuance or making thereof, and such
materiality is then continuing.

Developer takes the benefit of any present or future federal or state
insolvency statute; or makes a general assignment for the benefit of
creditors. There shall be no Cure Period for this default.

Developer files a voluntary petition in bankruptcy or a petition or answer
seeking an arrangement of its indebtedness under the Bankruptcy Code or
under any other law or statute of the United States or of any state thereof,
or under any law or statute of another country; or consents to the
appointment of a receiver, trustee, custodian, liquidator, or other similar
official, of all or substantially all of its property; or an order for relief is
entered by or against Developer under any chapter of the Bankruptcy
Code. There shall be no Cure Period for this default.

Developer is adjudged a debtor or bankrupt and/or an order is made
approving a petition filed by any of Developer’s creditors or stockholders
seeking Developer’s liquidation or reorganization under the Bankruptcy
Code or under any other law or statute of the United States or any state
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thereof.

i A petition under any chapter of the Bankruptcy Code or an action under
any federal or state insolvency law or statute, or an action under any
insolvency law or statute of another country is filed against Developer.

j- By or pursuant to, or under authority of any legislative act, resolution, or
rule, or any order or decree of any court or governmental board, agency or
officer, a receiver, trustee, custodian, liquidator, or other similar official
takes possession or control of all or substantially all of the property of

Developer.
k. Developer becomes an entity in dissolution.
1. The letting, license, or other interest of or rights of Developer hereunder is

transferred to, passed to, or devolved upon, by operation of law or
otherwise, any other person, firm, corporation, or other entity, by, in
connection with or as a result of any bankruptcy, insolvency, trusteeship,
liquidation, or other proceedings or occurrence described in subparagraphs
(f) through (k) of this Section.

m. Developer remains in default beyond the applicable cure period under any
Lease Agreement with the City.

n. Developer fails to pay when due any taxes or assessments relating to its
operation or its employees; provided, however, that any such failure shall
not give rise to the City’s right to terminate this Development Agreement
if Developer is actively prosecuting or defending a related claim or suit in
a court of competent jurisdiction or by appropriate government
administrative procedure or by arbitration or mediation conducted by a
recognized alternative dispute resolution organization.

Section 702. Termination by the City. Except as expressly provided herein, whenever
an Event of Default has occurred, the City may, immediately and without further
notification of such Event of Default, terminate this Development Agreement and/or
Developer’s rights granted hereby. The remedies set forth herein shall be in addition, and
not concurrent, to all other remedies that are or may be available to the City at law or in
equity to enforce the performance and observance of any obligation, agreement or
covenant of Developer hereunder. In no event shall this Development Agreement or any
rights or privileges hereunder be an asset of Developer under any bankruptcy, insolvency,
or reorganization proceeding.

Section 703. Termination by Developer. Except as expressly provided herein, at any
time that Developer is neither in default nor has committed an Event of Default
hereunder, Developer may, in addition to any other rights it may have at law or equity,
terminate this Development Agreement by giving the City 60 days’ advance notice upon
or after the happening, and during the continuance of any failure by the City to keep,
perform and observe any material promise, covenant, or other provision of this
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Development Agreement for a period of 30 days after notice, specifying such failure and
requesting that it be remedied, is given to the City by Developer; provided, however, that
any such failure which can be cured, but which cannot with due diligence be cured within
such 30 day period, shall not give rise to Developer's right to terminate this Development
Agreement if corrective action is instituted by the City within such 30 day period and
diligently pursued until the failure is corrected.

8 OBLIGATIONS UPON TERMINATION

Section 801. Termination of Rights. Upon termination or expiration of this
Development Agreement all rights granted to Developer herein immediately shall
terminate and:

a. Developer shall have no further right to develop on the Premises;
provided, however, that Developer shall be entitled to complete
development in, and sublease, those portions of the Premises subject to
then-current Lease Agreements; and

b. in the event of termination for any Event of Default of Developer,
Developer shall pay to the City, without limitation, all damages, costs and
expenses, including reasonable attorneys' fees, incurred by the City: (i) as
a result of Developer’s default; and (ii) subsequent to the termination or
expiration of this Development Agreement, in obtaining injunctive or
other relief to enforce any provisions of this Section 801.

9 SUBORDINATION

This Development Agreement is subordinated to the provisions of any existing or future
agreement between the City and the United States Government or governmental
authority, relating to the operation or maintenance of the Airport, the execution of which
has been or will be required as a condition precedent to the granting of federal funds for
the improvement or development of the Airport. Developer shall not cause the City to
violate any assurances made by the City to the United States Government in connection
with the granting of such federal funds. This Development Agreement is subordinate to
the rights of the United States of America to operate all of the Airport or any part thereof
during time of war or national emergency. Such rights shall supersede any provisions of
this Development Agreement or resulting Lease Agreements inconsistent with the
operation of the Airport by the United States of America.

10 RELATIONSHIP OF THE PARTIES

This Development Agreement does not create a fiduciary or other special relationship
between the parties. Developer is an independent contractor, subject only to the
conditions and covenants established by this Development Agreement and any Lease
Agreement. No agency, employment, or partnership is created or implied by the terms of
this Development Agreement, and Developer is not and shall not hold itself out as agent,
legal representative, partner, subsidiary, joint venturer or employee of the City.
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Developer has no right or power to, and shall not, bind or obligate the City in any way or
manner, nor represent that Developer has any right to do so.

The sole relationship between Developer and the City is a commercial, arms' length
business relationship. Developer's business is, and shall be kept, totally separate and
apart from any that may be operated by the City. In all public records, in relationships
with other persons, and on letterheads and business forms, Developer shall indicate its
independent ownership.

This Development Agreement is for the sole benefit of the parties hereto and their
permitted assigns and nothing herein expressed or implied shall give or be construed to
give to any person or entity other than the parties hereto and their assigns any legal or
equitable rights hereunder

11 INDEMNIFICATION

Section 1101. General Indemnification. Developer shall, at all times, indemnify, defend
(with counsel reasonably acceptable to the City), and hold harmless (to the fullest extent
permitted by law) St. Charles County, Missouri, St. Clair County, Illinois, St. Louis
County, Missouri, the City, their respective officers, employees, agents and
representatives (collectively, "Indemnitees") from and against any and all loss, liability,
damages, costs and expenses (including reasonable attorneys' fees) (collectively,
“Damages”) incurred in connection with any action, suit, proceeding, claim, demand,
investigation, inquiry (formal or informal), judgment or appeal thereof by or against
Indemnitees or any settlement thereof (whether or not a formal proceeding or action had
been instituted), arising out of or resulting from or connected with the activities of
Developer, its agents, employees, contractors, subcontractors, guests, invitees, licensees,
or independent contractors, under this Development Agreement or any resulting Lease
Agreement during the applicable term, except and to the extent that such Damages arise
out of the negligence or willful act or omission or breach of this Development Agreement
by any of the Indemnities. The Developer promptly shall give the City notice of any such
action, suit, proceeding, claim, demand, inquiry or investigation filed or instituted against
the Developer and, upon request, shall furnish the City with copies of any documents
from such matters as the City may request.

Section 1102. [Intentionally left blank]

Section 1103. Expiration.  Developer acknowledges, stipulates, and agrees that the
indemnification obligations under Section 1101 shall survive the expiration or early
termination of this Development Agreement.

12 INSURANCE

Section 1201. General. Developer at all times during the term hereof, shall be insured on
an occurrence basis against the risk of all claims and demands by third parties for bodily
injury (including wrongful death) and property damage arising or alleged to arise out of
the activities or omissions of Developer, its officers, agents, and employees pursuant to
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this Development Agreement both on the Premises and the Airport. The Indemnitees
shall be named as additional insureds.

Section 1202. Risks and Minimum Limits of Coverage. Developer shall procure and
maintain the following policies of insurance:

a. Commercial General Liability in an amount not less than Ten Million
Dollars ($10,000,000.00), Combined Single Limit.

b. Automobile Liability Insurance in an amount not less than Ten Million
Dollars ($10,000,000.00) combined single limit per occurrence, but only if
automobiles are used by Developer in the course of its performance
hereunder, including Developer's non-owned and hired autos.

c. Workers' Compensation and Employer's Liability Insurance in accordance
with Missouri laws and regulations. Developer shall require that all its
subcontractors or licensees similarly provide such coverage (or qualify as
a self-insured) for their respective employees. City, its officers,
employees, or agents shall not be liable or responsible for any claims or
actions occasioned by Developer's failure to comply with the provisions of
this subparagraph. It is expressly agreed that the employees of Developer
are not employees of the City for any purpose, and that employees of the
City are not employees of Developer.

d. Contents Insurance. Developer shall be solely responsible for obtaining
insurance policies that provide coverage for losses of Developer owned
property. The City shall not be required to provide such insurance
coverage or be responsible for payment of Developer's cost for such
insurance.

Section 1203. Issuers of Policies. The issuer of each policy required herein shall be an
insurance company authorized to issue insurance policies in the State of Missouri with an
“A.M. Best Company” rating of at least an “A-,” or other insurers or insurance syndicates
of similar recognized financial rating.

Section 1204. Form of Policies. The insurance may be in one or more policies of
insurance.

a. Non-waiver. Nothing the City does or fails to do shall relieve Developer
from its duties to provide the required coverage hereunder, and the City's
actions or inactions shall not be construed as waiving the City's rights
hereunder.

b. Insured Parties. Each liability insurance policy shall include the
Indemnitees as ‘“‘additional insureds” on the certificate of insurance,
including all renewal certificates except Workers’ Compensation and
Employer’s Liability. Inclusion as an “additional insured” is not intended
to, and shall not, make any of the Indemnitees a partner or joint venturer
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with Developer in its operations.

Deductibles. Developer shall assume and bear any claims or losses to the
extent of any deductible amounts and waives any claim it may ever have
for the same against the City, its officers, agents, or employees.

Cancellation. Each certificate of insurance shall state that insurers will
endeavor to provide notice prior to cancellation or non-renewal with 30
days advance written notice to the City by the insurance company, or
authorized representative of Developer.

Subrogation. To the extent permitted by law, each required insurance
policy shall contain an endorsement by which the issuer waives any claim
or right in the nature of subrogation to recover against the City, its
officers, agents, or employees.

Endorsement of Primary Insurance. [Each policy hereunder except
Workers' Compensation shall be primary insurance to any other insurance
available to the Additional Insured and Loss Payee with respect to claims
arising hereunder.

Liability for Premium. Developer shall be solely responsible for payment
of all insurance premiums required pursuant to this Development
Agreement, and the City shall not be obligated to pay any premiums;
provided, however, that if Developer fails to obtain the insurance as
required herein or make premium payments, the City may, after 10-day
written notice to Developer, effect such insurance or make such payments
on Developer’s behalf and, after effecting such insurance following the
required written notice to Developer, the City may recover the cost of
those payments, plus 15% administrative charge, from Developer.

Proof of Insurance. Within thirty (30) days of the Commencement Date
and at any time during the term hereof, Developer shall furnish the City
with certificates of insurance. At or prior to the expiration of any such
policy, Developer shall submit to the City a certificate or other reasonably
acceptable documentation showing that such insurance coverage has been
or is being renewed. If such coverage is canceled or reduced, Developer
shall, within 15 days after the date of such notice from the insurer of such
cancellation or reduction in coverage, file with the City a certificate
showing that the required insurance has been reinstated or provided
through another insurance company or companies. Upon reasonable
notification by the City to Developer, the Developer shall provide such
certificates of insurance, endorsements, letters, or other reasonably
requested documentation, as the case may be, from insurers or their agents
verifying compliance with the terms and provisions of this Section 12.
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Section 1205. Maintenance of Coverage. Notwithstanding the proof of insurance
requirements set forth above, it is the intention of the parties hereto that Developer,
continuously and without interruption, maintain in force the required insurance coverages
set forth above.

Section 1206. City Right to Review and Adjust Coverage Limits. The City reserves the

right at reasonable intervals during the term of this Development Agreement to cause the
insurance requirements set forth herein to be reviewed, at its sole cost, by an independent
insurance consultant experienced in insurance for public airports, taking into consideration
changes in statutory law, court decisions, or the claims history of the airport industry as well
as that of Developer, and, based on the written recommendations of such consultant, and in
consultation with Developer, to reasonably adjust the insurance coverages and limits
required herein but not more often than every 24 months; provided that the adjusted
coverage and limits can be obtained at commercially reasonable rates.

Section 1207. Developer Actions Affecting Insurance. Developer shall not

unreasonably and knowingly do or permit to be done anything, either by act or failure to
act, that may cause the cancellation or violation of the provisions, or any part thereof, of
any policy of insurance for the Airport, or that may cause a hazardous condition so as to
increase the risks normally attendant upon operations permitted by this Development
Agreement. If such Developer’s act, or failure to act, causes cancellation of any policy,
then Developer shall immediately, upon notification by the City, do whatever is
necessary to cause reinstatement of said insurance. Furthermore, if Developer
unreasonably does or permits to be done any act or fails to do any act which causes an
increase in the City's insurance premiums, Developer shall immediately remedy such
actions and/or pay the increase in premiums, upon written notice from the City to do so;
but in any event, Developer shall hold the City harmless for any expenses and/or damage
resulting from any such action.

13 COMPLIANCE

Section 1301. Compliance with Laws, Regulations and Rules. Developer, its officers,

directors, employees, agents, and its contractors and suppliers, shall comply with:

a. all applicable federal, state and local laws and ordinances, including
directives of the FAA applicable to the Developer's activities at the
Airport;

b. the Rules and Regulations governing the Airport; and

c. the provisions of the Airport certification manual, as it may be amended
from time to time.

Section 1302. Compliance with Airport Security. Developer shall not do or permit its
agents, employees, and its contractors or suppliers, to do anything at the Airport that
would be in conflict with or violate the requirements of any federal, state, or local law,
regulation or security directive regarding airport security, or the Airport Security
Program, as they may be amended from time to time.
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Developer shall be responsible for obtaining and coordinating any security badging,
vehicle decals, and/or any other actions required to ensure that Developer’s agents,
employees, contractors, or suppliers are in compliance with the City’s security plan, and
any federal, state, or local law, regulation and security directive regarding airport
security, as they may be amended from time to time. Developer shall be responsible for
all costs associated with obtaining such badge and/or access privileges.

14 APPROVALS AND WAIVERS

Section 1401. Except as otherwise expressly provided herein, whenever this
Development Agreement requires the prior approval or consent of the City, Developer
shall make a timely written request to the City therefore, and such approval or consent
shall be obtained in writing, and not be unreasonably withheld, delayed or conditioned.
Unless otherwise required by state or local law, wherever in this Development
Agreement the approval, authorization, consent, certification, determination, waiver, or
any other action of the City is required, it may be performed by the Director, unless
otherwise provided herein. In taking such actions, the Director shall take into
consideration the best interest of the City, the City’s residents, the traveling public and
the operations of the Airport

Section 1402. The City makes no warranties or guarantees upon which Developer may
rely, except as expressly set forth in this Development Agreement, and assumes no
liability or obligation to Developer, by providing any waiver, approval, or consent to
Developer in connection with this Development Agreement.

Section 1403. No failure of the City to exercise any power reserved to it by this
Development Agreement, or to insist upon strict compliance by Developer with any
obligation or condition hereunder, and no custom or practice of the parties at variance
with the terms of this Development Agreement, shall constitute a waiver of the City’s
right to demand exact compliance with any of the terms of this Development Agreement.
Waiver by the City of any particular default or Event of Default by Developer shall not
affect or impair the City’s right to exercise any or all of its rights and powers herein, nor
shall that constitute a waiver by the City of any right hereunder, or of its right upon any
subsequent breach or default, to terminate this Development Agreement prior to the
expiration of its term.

Section 1404. The City shall not, by virtue of any approvals, advice or services provided
to Developer, assume responsibility or liability to Developer or to any third parties to
which the City would not otherwise be subject.

15 NOTICES

Except as herein otherwise expressly provided, all notices required to be given to City
hereunder shall be in writing and shall be delivered personally, or shall be sent by United
States registered or certified mail, return receipt requested, postage prepaid, or shall be
sent by telex, telegram, telecopy, fax or other similar form of rapid transmission
confirmed by the mailing (by first class or express mail, postage prepaid) written
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confirmation at substantially the same time as such rapid transmission; and, shall be
addressed to the parties at the respective addresses set forth below. A party may change
its address for receipt of notice by service of notice of such change in accordance
herewith. Notice shall be deemed received at the earlier of actual receipt or 3 calendar
days after being sent in the manner provided for above.

If to the City:
Director of Airports,
Lambert-St. Louis International Airport
P.O. Box 10212, Lambert Station

10701 Lambert International Blvd.
St. Louis, MO 63145

with a copy to the Deputy Director of Airports and the Airport Properties Manager at the
same address.

If to the Developer:
General Counsel
Aero St. Louis, LLC

201 West Street, #200
Annapolis, MD 21401

16 GOVERNING LAW, FORUM AND LIMITATIONS

Section 1601. Governing Law and Forum Selection. This Development Agreement is
made and entered into in the State of Missouri, and Missouri law shall govern and apply.
Any cause of action, claim, suit, demand, or other case or controversy arising from or
related to this Development Agreement shall be brought only in a federal or state court in
the City of St. Louis, Missouri. Developer and the City hereby admit and consent to the
jurisdiction and venue of such courts. The provisions of this Section 1601 shall survive
the expiration or termination of this Development Agreement

Section 1602. Limitations. Except for payments owed by one party to the other, any and
all claims and actions arising out of, or relating to, this Development Agreement and the
relationship of Developer and the City shall be commenced within 24 months from the
occurrence of the facts giving rise to that claim or action, or that claim or action shall be
waived.

Section 1603. Waiver of Damages. Each party waives to the fullest extent permitted by
law any right or claim of any consequential, punitive or exemplary damages against the
other party and agree that, in the event of a dispute between them, the prevailing party
shall be limited to the recovery of actual damages sustained by it. Each party further
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waives, to the fullest extent permitted by law, the right to bring, or be a class member in,
any class action suit against the other party, and the right to trial by jury.

Section 1604. Rights Cumulative. No right or remedy conferred upon or reserved to the
City or Developer by this Development Agreement is intended to be or shall be deemed
exclusive of any other right or remedy herein set forth or available in law or equity, but
each shall be cumulative of every other right or remedy.

Section 1605. Legal Costs. If either party is required to enforce this Development
Agreement in a judicial proceeding, the party prevailing in that proceeding shall be
entitled to reimbursement of costs and expenses, including, but not limited to, reasonable
accountants', attorneys', attorneys' assistants’ and expert witness fees, the cost of
investigation and proof of facts, court costs, other litigation expenses, and travel and
living expenses, whether incurred prior to, in preparation for, or in contemplation of the
filing of, any proceeding. The prevailing party shall be the party that prevails on its
claims regardless of whether judgment is entered in its favor. If there are multiple
claims, the costs and expenses shall be reimbursed accordingly. In any judicial
proceeding, the amount of these costs and expenses will be determined by the court and
not by a jury.

17 REPRESENTATIONS

Developer represents, acknowledges and warrants to the City (and Developer agrees that
these representations, acknowledgments and warranties shall survive termination of this
Development Agreement) that:

a. This Development Agreement involves significant legal and business
rights and risks. The City does not guarantee Developer's success.
Developer has read this Development Agreement in its entirety, conducted
an independent investigation of the business contemplated by this
Development Agreement, has been thoroughly advised with regard to the
terms and conditions of this Development Agreement by legal counsel or
other advisors of Developer's choosing, and has had ample opportunity to
investigate all representations made by or on behalf of the City. The
prospect for success of the business undertaken by Developer is
speculative and depends to a material extent upon Developer's personal
commitment, capability and direct involvement in the day-to-day
management of the business.

b. The City makes no express or implied warranties or representations that
Developer will achieve any degree of success in the business activities
authorized pursuant to this Development Agreement, and that business
success depends ultimately on Developer's efforts and abilities and on
other factors, including, but not limited to, market and other economic
conditions, Developer's financial condition, and competition.

c. All information Developer provided to the City in connection with
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Developer's plans is truthful and accurate.

d. The person signing this Development Agreement on behalf of Developer
has full authority to enter into this Development Agreement and the other
agreements contemplated by the parties. Execution of this Development
Agreement or such other agreements by Developer does not and will not
conflict with or interfere with, directly or indirectly, intentionally or
otherwise, with the terms of any other agreement with any other third
party to which Developer or any person with an ownership interest in
Developer is a party.

18 MINORITY AND WOMEN BUSINESS ENTERPRISE (MBE/ WBE)
PARTICIPATION

Section 1801. Participation Goals For Construction on Premises. Developer warrants,

represents, stipulates, and agrees that it is fully committed to involving Minority Business
Enterprise (“‘MBE”) and Women Business Enterprise (“WBE”) firms in meaningful roles
on all design, engineering, architectural, demolition and construction contracts
(“Construction Contracts”) for all development of the Premises as set forth herein. To
that end, the City, acting through its Airport DBE Program Office, has established a goal
of 25% MBE and 5% WBE participation for all Construction Contracts. Developer
acknowledges those goals and further warrants that it will comply with the Mayor’s
Executive Order #28, dated July 24, 1997, as amended, relating to MBE and WBE
participation on all Construction Contracts. It is understood and agreed that the MBE and
WBE goal shall only apply to Construction Contracts.

Section 1802. Compliance with MBE/ WBE Goals. Developer acknowledges, stipulates,
and agrees that the Airport DBE Program Office shall be the point of contact for
compliance with the Construction Contract goals and shall set all policies and procedures
related to certification of MBEs and WBEs, and counting participation towards goals.

19 CONSTRUCTION OF AGREEMENT

Section 1901. Force Majeure. Neither party hereto shall be liable to the other for any
failure, delay, or interruption in performing its obligations hereunder due to acts, events
or conditions beyond its control, including acts of God, weather conditions, shortages of
energy or materials, embargoes, riots, rebellions, sabotage, acts of a public enemy, war,
terrorism, insurrection, strikes, boycotts, picketing, slow-downs, work stoppages or other
labor actions (“Force Majeure Event”) affecting the rights or obligations of the City or
Developer hereunder, their respective contractors or subcontractors, except to the extent
that such failure, delay or interruption directly or indirectly results from failure on the
part of the City or Developer to use reasonable care to prevent, or make reasonable
efforts to cure, such failure, delay or interruption, and the applicable time periods set
forth in Article 3 hereunder shall be extended by the number of days that performance
was reasonably delayed as a result of a Force Majeure Event.
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The City shall be under no obligation to supply any service if and to the extent and during
any period that the supplying of any such service or the use of any component necessary
therefor shall be prohibited or rationed by any law, ordinance, rule, regulation,
requirement, order or directive of any federal, state, county or municipal government
having jurisdiction.

Section 1902. Site Management and Redevelopment Agreement. Notwithstanding any

provision of this Development Agreement to the contrary, Developer shall not be
responsible for any environmental conditions on the Premises below grade level that exist
on the Commencement Date or that migrate onto the Premises from another property,
including without limitation, any environmental conditions the subject of the Site
Management and Redevelopment Agreement. This Section 1902 shall survive the
expiration or early termination of this Development Agreement

Section 1903. Development Agreement not a Lease. This Development Agreement is
not a lease and the rights to use, occupy, or control the Premises is entirely dependent
upon the rights and privileges expressly granted hereunder.

Section 1904. Amendments. Except and otherwise expressly provided herein, this
Development Agreement may not be changed, modified, discharged, or extended except
by written amendment duly executed by the parties.

Section 1905. Exhibits. All certificates, documents, exhibits, attachments, riders, and
addenda referred to herein, including the exhibits attached hereto, are hereby
incorporated into this Development Agreement by reference and made part hereof as
though set forth in full in this Development Agreement to the extent they are consistent
with its conditions and terms.

Section 1906. Severability. The parties agree that each covenant and provision of this
Development Agreement shall be construed as independent of any other covenant or
provision. The provisions of this Development Agreement shall be deemed severable.

Section 1907. Unenforceable Terms. If all or any portion of a covenant or provision of
this Development Agreement is held unreasonable or unenforceable by a court or agency
having valid jurisdiction in a decision to which the City is a party, the Developer
expressly agrees to be bound by any lesser covenant or provision subsumed within the
terms of the invalidated covenant or provision, that imposes the maximum duty permitted
by law, as if the resulting covenant or provision were separately stated in and made a part
of this Development Agreement.

Section 1908. Time of the Essence. Time is of the essence in this Development
Agreement. Failure by a party to complete performance within the time specified, or
within a reasonable time if no time is specified herein, shall relieve the other party,
without liability, of any obligation to accept such performance.

Section 1909. Captions. All captions in this Development Agreement are intended
solely for the convenience of the parties and none shall be deemed to affect the meaning
or construction of any provisions herein.
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Section 1910. Gender References. All references in this Development Agreement to the
masculine, neuter or singular shall be construed to include the masculine, feminine,
neuter or plural, where applicable.

Section 1911. Agreement Counterparts. This Development Agreement may be executed
in two or more counterparts, and each copy so executed shall be deemed an original.

Section 1912. Drafting Party. No provision of this Development Agreement shall be
interpreted in favor of, or against, any party because of the party that drafted this
Development Agreement.

Section 1913. Entire Agreement. This Development Agreement, the documents referred
to herein, and the attachments hereto, constitute the entire, full and complete agreement
between the parties concerning Developer's rights, and supersede any and all prior or
contemporaneous negotiations, discussions, understandings or agreements. There are no
other representations, inducements, promises, agreements, arrangements, or undertakings,
oral or written, between the parties relating to the matters covered by this Development
Agreement other than those set forth in this Development Agreement and in the
attachments. No obligations or duties that contradict or are inconsistent with the express
terms of this Development Agreement may be implied into this Development Agreement.
Except as expressly set forth herein, no amendment, change or variance from this
Development Agreement shall be binding on either party unless mutually agreed to by
the parties and executed in writing.

Section 1914. Condemnation.

a. Total Take - If the whole of the Premises should be taken by the exercise
of the power of eminent domain by any public entity including City, then
in such case this Development Agreement shall terminate as of the date of
vesting of title in the condemning authority.

b. Partial Take - If less than the whole of the Premises should be taken by the
exercise of the power of eminent domain by any public entity including
City, then this Development Agreement shall terminate only as to that
portion of the Premises so taken as of the date of the vesting in the
condemning authority of title to such portion, but this Development
Agreement shall remain in full force and effect with respect to that portion
of the Premises not so taken, provided that the Director and the Developer,
after good faith discussions, determine that the remainder of the Premises
may be feasibly used for the purposes contemplated by this Development
Agreement.

c. Whether all or a portion of the Premises should be taken in a
condemnation proceeding, Developer shall be entitled to receive that
portion of the condemnation award allocable to the value of Developer’s
interest in the Premises and/or damage suffered by the Developer as a
result thereof.
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Section 1915. Waivers. No waiver of default by either party of any of the terms,
covenants or conditions hereto to be performed, kept and observed by the other party
shall be construed or operate as a waiver of any subsequent default of any of the terms,
covenants or conditions herein contained to be performed, kept and observed by the other
party. No waiver shall be binding unless executed in writing by the party granting the
waiver.
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IN WITNESS WHEREOF, the parties hereto for themselves, their successors

and assigns, have executed this Development Agreement the day and year first above written.

Pursuant to City of St. Louis Ordinance approved , 2009.

THE CITY OF ST. LOUIS, MISSOURI, OPERATING LAMBERT-ST. LOUIS
INTERNATIONAL AIRPORT®:

The foregoing Development Agreement was approved in substance by the Airport
Commission at its meeting on the day of , 2009.

BY:
Commission Chairman Date
and Director of Airports

The foregoing Development Agreement was approved in substance by the Board of

Estimate and Apportionment at its meeting on , 2009.
Secretary Date
Board of Estimate & Apportionment
APPROVED AS TO FORM BY: COUNTERSIGNED BY:
City Counselor Date Comptroller Date
City of St. Louis City of St. Louis
ATTEST TO BY:
Register Date

City of St. Louis
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AERO ST. LOUIS, LLC:

BY:

NAME:

TITLE:

DATE:
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EXHIBIT A

SITE MANAGEMENT AND REDEVELOPMENT AGREEMENT





THE CITY OF ST. LOUiS
LAMBERT-ST. LOUIS INTERNATIONAL AIRPORT®

SITE MANAGEMENT AND REDEVELOPMENT AGREEMENT

THIS AGREEMENT is entered into this 48 day of Aesasy, 2006, by and between the
McDONNELL DOUGLAS CORPORATION, a corporation organized and existing under the
laws of the State of Maryland, and a wholly-owned subsidiary of THE BORING COMPANY, a
corporation organized and existing under the laws of the State of Delaware (hereinafter
“Boeing”), and the CITY OF ST. LOUIS, a municipal corporation of the State of Missouri
(hereinafter the “City”), the owner and operator of Lambert-St. Louis International Airport®
(hereinafter the “Airport”). The City and Bocing are collectively referred to herein as the
“Parties.”

RECITALS

WHEREAS, the City owns, operates and maintains an international airport known as
“Lambert-St. Louis International Airport®,” located in the County of St. Louis, Missouri;

WHEREAS, the City and Boeing entered into and executed an Agreement and Contract
of Sale dated December 17, 2001 (“Sales Agreement”), providi g for the acquisition by the City
of certain real estate (the “Property” more fully described therein), known as the Northern
Tract;

WHEREAS, the City and Boeing entered into and executed a Northern Tract Lease
Agreement AL-100 dated December 17, 2001 (“Lease Agreement AL-1 00™);

WHEREAS, under the terms of the “Sales Agreement” and the “Lease Agreement Al -
100”), Boeing undertook to clean-up certain environmental conditions on the Property, and
Boeing is undertaking that environmental clean-up obligation under the State of Missouri’s
direction;

WHEREAS, satisfaction of Boeing’s environmental clean-up obligation will permit
Hazardous Materials (as herein defined) to remain in soil, groundwater, and surface water on
the Property in certain areas at certain levels;

WHEREAS, the City desires to timely redevelop the Property while Boeing continues
to perform its environmental clean-up obligations under the “Sales Agreement” and “Lease
Agreement AL-100;”

WHEREAS, the Parties seek to clarify the process relating to the administration and
cost of long term management of soils, groundwater, and surface water that will continue to be
impacted by “Hazardous Materials” upon completion of Boeing’s environmental cleanup






obligation, and the Parties are committed to fostering the redevelopment and reuse of the
Property consistent with the Sales Agreement and Lease Agreement AL-1 00;

NOW, THEREFORE, in consideration of the mutual covenants and obligations
contained herein, the sufficiency of which is hereby acknowledged, the Parties agree as follows:

ARTICLE I
DEFINITIONS

As used in this Agreement, the following words and terms shall have the following
meanings:

Agreement shall mean this document and any subsequent amendments thereto, duly
approved by the Partfes.

Below Grade Structure means basements and garages.

Governmental Regulatory Authority means any federal, state, or local governmental
department, agency, or authority that has been delegated, or which in the future is delegated,
legal authority under federal or state law to regulate property and/or business activities for the
purposes of environmental protection, public health, and/or worker safety and health, including
but not limited to the United States Environmental Protection Agency, the United States
Occupational Safety and Health Administration, the Missouri Department of Natural Resources,
the Missouri Department of Health & Senior Services, the Metropolitan Sewer District, or the St.
Louis County Department of Health.

Hagardous Materials shall have the same meaning as that term is defined in “Lease
Agreement AL-100.”

Increased Site Development Project Construction Costs means reasonable costs
incurred in support of a Site Development Project that would not otherwise bave been incurred
but for the presence of Hazardous Materdals loft in soil, groundwater, and surface water on the
Property from Boeing’s operations and/or use of the Property, but cxpressly limited to costs
within the categories identified in Exhibit A to this Agreement. Notwithstanding the foregoing,
Increased Site Development Project Construction Costs may also include any additional
reasonable incremental construction costs incurred by the City with respect to Site Development
Projects in order to avoid areas of known or presently unknown Hazardous Materials left in
soil, groundwater, or surface water on the Property from Boeing’s operations and/or use of the
Property and which costs would not otherwise have been incurred but for the presence of such
Hazardous Materials and the need to avoid such areas.

Pre-job Sampling means reasonable sampling and evaluation of soil and groundwater,
located proximate to the pathway of a Site Development Project prior to the actual
commencement of construction and for the primary purpose of identifying the poténtial presence
of Hazardous Materials left in soil, groundwater, and surface water on the Property from
Boeing’s operations and/or use of the Property and having the possibility of delaying
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construction. The City shall provide copies of Pre-job Sampling plans to Boeing; Boeing shall
then have fifteen (15) calendar days in which to provide comments upon such plans to the City
for consideration before the City implements such Pre-job Sampling plans. When and if the
Soil Management Plan receives final approval, Pre-job Sampling will conform thereto, to the
extent applicable.

Re{mbursable Costs means all monies reasonably spent for Pre-job Sampling and/or
for Increased Site Development Project Construction Costs to the extent attributable to
Hazardous Materials left in soil, groundwater, and surface water on the Property from
Boeing’s operations and/or use of the Property that “unreasonably or materially impair or
interfere with City and/or its tenants® use and enjoyment of the property for purposes of aircraft
manufacturing, maintenance or operations and office uses related thereto.” :

Site Development Project means any redevelopment Project to construct new buildings,
facilities, improvements, utility services, or structures within the Property, or the redevelopment
of existing buildings, facilities, improvements, utility services, or structures within the Property,
in accordance with development plans adopted and approved by the City which is consistent
with the Sales Agreement and Lease Agreement AL-100. The City shall provide copies of
development plans to Boeing prior to implementation.

Sofl Management Plan means the final document approved by the Parties and the
Missouri Department of Natural Resources which applies to future management of Hazardous
Materials left on the Property from Boeing’s operations and/or use of the Property, including
the sampling, handling, and disposal procedures for Hazardous Materials or soil or other forms
containing Hazardous Materials. Nothing in the Sofl Management Plan shall change or
modify any provision of this Agreement, the Sales Agreement, and/or the Lease Agreement

AL-100.
State means the State of Missouri and its successors and assigns.

ARTICLE I
COVENANTS AND OBLIGATIONS OF THE CITY

The City shall be obligated to do the following:

a. The City, through its designee, as appropriate, shall maintain, oversee and/or perform
all redevelopment activities on the Property, consistent with its rights and obligations under this
Agreement, the Sales Agreement, and Lease Agreement AL-~100, and in accordance with the
Sofl Management Plan and shall make reasonable efforts to manage Hazardous Materials left
in soil, groundwater, and surface water on the Property from Boeing’s operations and/or use of
the Property, in a faghion that minimizes the incurrence of Reimbursable Costs, including but
not limited to, using soil excavated from the Property as fill or backfill on the Property to the
extent such use is feasible and consistent with the Soil Management Plan.
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b. The City shall be responsible for all costs associated with the redevelopment and
management of the Property that are NOT attributable to Hazardous Materials from Boeing’s
operations and/or use of the Property.

c. The City shall take reasonsble steps to avoid and minimize disturbance of known
areas containing Hazardous Materials within the Property. The City agrees that the
construction of Below Grade Structures on the Property is unreasonsble for purposes of this
Agreement. If the City elects to construct Below Grade Structures, any such costs shall not be
subject to the reimbursement provisions of this Agreement. This paragraph is subject to the
definition of “Increased Site Development Project Construction Costs.”

ARTICLE III
COVENANTS AND OBLIGATIONS OF BOEING

a. Unless otherwise expressly provided for, Boeing, subject to and in accordance with
the provisions of this Agreement, and any prior agreements, shall be responsible for and shall
indemnify, defend and hold harmless the City for all Reimbursable Costs that are jncurred by
the City during the City’s long term management of the Property for Hazardous Materials left
in soil, groundwater, and surface water on the Property from Boeing's operation and/or use of
the Property.

b. It is understood, stipulated, and agreed that this Agreement does not affect or alter
Boeing’s existing rights or obligations under the Sales Agreement and Lease Agreement AL-
100 to investigate and/or remove, remediate, decontaminate, or restore soil, groundwater, or
surface water on the Property affected by Hazardous Materials all as specified in and in
accordance with Section 304 and 305 of Lease Agreement AL-100. Boeing agrees that for
purposes of off-site transportation for disposal of soil or groundwater containing Hazardons
Materials left on the Property from Boeing’s operations and/or use of the Property, Boeing
will allow, to the extent permitted by applicable law or regulation, the City to identify Boeing as
a co-generator of such materials on any manifests or other shipping documents. Nothing herein
is intended to nor does it shift any permitting, manifesting, or other responsibility or liability for
shipment or disposal of Hazardous Materials from Boeing’s operation and/or use of the
Property from Boeing to the Airport, including liability under the Comprehensive
Environmental Response Compensation & Liability Act, otherwise known as “CERCLA_”

¢. If Boeing is required by any Governmental Regulatory Authority to conduct
additional environmental investigation of soil or groundwater impacted by Hazardous
Materials Ieft on the Property from Boeing’s operations and/or use of the Property, Boeing
agrees that it will conduct such investigation at its sole cost (or may agree with the City that such
investigation will be conducted by the City subject to reimbursement by Boeing), except to the
extent that such investigation relates to Hazardous Materials not left on the Property from
Boeing’s operations and/or use of the Property.

d. Notwithstanding anything to the contrary in this Agreement, Boeing shall not be
required to reimburse the City under the terms of this Agreement for any costs to the extent that
those costs are attributable to Hazardous Materials in soil, groundwater, or surface water left on






the Property not from Boeing’s operations and/or use of the Property or to the extent those
costs are attributable to Hazardous Materials in soil, groundwater, or surface water on the
Property from operations, activities, or uses on or off the Property, other than from discharges
or releases from Boeing’s operations, subsequent to June 30, 2005.

ARTICLE IV
SITE REIMBURSEMENT PROTOCOL

a. Boeing hereby warrants, represents, stipulates, and agrees that Boeing shall timely

reimburse or pay to the City Reimbursable Costs in accordance with the following.

b. The City shall cause all requests for reimbursement or disbursements of fands
(“Request for Reimbursement”) for Reimbursable Costs incurred by the City to be submitted
to Boeing within sixty (60) days of payment of the charges by the City. Each Request for
Relmbursement will include the following: (1) adequate documentation and explanation
supporting that the costs for which reimbursement are sought are Reimbursable Costs per the
terms of this Agreement; (2) a breakdown of the billing totaling the amount of the Request for
Reimbursement; (3) copies of invoices, contracts, and/or such other proof of payment or
documentation supporting the City’s Request for Reimbursement; and (4) such other
documentation as may be reasonably requested in writing by Boeing to determine whether the
costs are reimbursable per the terms of this Agreement.

¢. Boeing shall have forty-five (45) calendar days from the date of its receipt of the
Request for Reimbursement to process and pay the amount of the Request for
Reimbursement. Should Boeing reasonably dispute or object to any claimed Refmbursable
Costs or any item or amount shown on any Request for Reimbursement and/or supporting
documentation or explanation provided by the City, or reasonably dispute or object to the
adequacy of such supporting documentation and explanation, Boeing may withhold payment in
part or in full; provided that it shall within that same forty-five (45) calendar day period timely
pay the balance to which Boeing has no reasonable objection or dispute, In the event Boeing
reasopably disputes or objects to a Request for Reimbursement or any cost item therein, such
dispute or objection shall be set forth in writing and submitted to the City; after which the matter
shall be addressed as set forth in Article V.h, below; it being cxpressly understood that Boeing
may raise any reasonable objection or dispute to any Request for Reimbursement, or portion
thereof, at any time up to one (1) year, if it determines that reasonable grounds for objection or
dispute exist, including subsequent reasomable objections or disputes of Requests for
Reimbursement which have previously been accepted and paid by Boeing.

d. The City will use reasonable efforts to mitigate Reimbursable Costs, including the
use of good planning and Pre-job Sampling.

e. If the City reasonably elects to delay construction subject to resolution of a dispute or
objection by Boeing, Bocing shall be responsible for any reasonable incremental increased
construction costs incurred by the City directly caused by such reasonable delay to the extent
that Boeing’s objections are not resolved in its favor. Boeing shall not be responsible for any
damage or injury to, or caused by, City’s employees or contractors, except to the extent caused






by Hazardous Materials left in soil, groundwater, and surface water on the Property from
Boeing’s operation and/or use of the Property.

ARTICLE V
' MISCELLANEOUS LEGAL PROVISIONS

a. Previous Agreements. Bxcept to the extent that this Agreement provides for
reimbursement of Reimbursable Costs, it is expressly understood by the Parties that the terms
and provisions of this Agreement shall in no way supersede, waive, alter, amend, affect, impair
or prejudice any rights, obligations, or agreements set forth in or granted by the Sales
Agreement and Lease Agreement AL-100.

b. Cooperation of the Parties. The Parties shall cooperate with each other in all
aspects and use best efforts to reach consensus and expedite any review.,

¢. Notice. Except as herein otherwise expressly provided, all notices required to be
given to City hereunder shall be in writing and shall be delivered personally, or shall be sent by
United States registered or certified mail, retumn receipt requested, postage prepaid, or shall be
sent by telex, telegram, telecopy, fax or other similar form of rapid transmission confinmed by
the mailing (by first class or express mail, postage prepaid) written confirmation at substantially
the same time as such rapid transmission; and, shall be addressed and directed to the Parties at
the respective addresses set forth below. A Party may change its address for receipt of notice by
service of notice of such change in accordance herewith. Notice shall be deemed received at the
earlier of actual receipt or three (3) calendar days after being sent in the manner provided for
above.

Xf to the City: Director of Airports
Lambert-St. Louis International Airport
P.O. Box 10212, Lambert Station
10701 Lambert International Blvd,
St. Louis, MO 63145

with a copy to the Deputy Director of Afrports, and the Airport Properties
Manager at the same address.

If to Boeing: Vice President — Shared Services
P. O. Box 516, Mailcode 5001-3200
St. Louis, MO 63166-0516
Fax 314-234-8693

with a copy to: Boeing Realty Corporation
P.O. Box 516, Mailcode 5§306-5565
St. Lonis, MO 63166-0516






d. Time is of the Essence. Time js of the essence in this Agreement. The Partics agree
that time shall be of the essence in the performance of each and every obligation and
understanding of this Agreement.

e. Venue. It is agreed by the Parties that any action at law, suit in equity, or other
judicial proceeding to enforce or construe this Agreement, or regarding its alleged breach, shall
be instituted only in a court within the City or County of St. Louis, Missouri.

f. Compliance with Laws. The Parties shall perform and comply in all material
respects with laws, rules, orders, ordinances, regulations, decrees, judgments and requirements
now or hereafter enacted or promulgated which are applicable to the Property.

8- Governing Law. This Agreement shall be construed according to the laws of the
State of Missouri and is subject to the City’s Charter and Ordinances. The Parties shali comply
with all local, state and federal laws and regulations relating to the performance of this
Agreement.

h. Dispute Resolution. Any dispute arising out of or relating to this Agreement shall be
resolved in accordance with the procedures specified in this paragraph, which shall be the sole
and exclusive procedures for the resolution of any such disputes.

(A) The Parties shall attempt in good faith to resolve any dispute arising out of or
relating to this Agreement promptly by negotiation. Any person may give the other Party
written notice of any dispute not resolved in the normal course of business. Within 30 days after
delivery of the notice, the receiving Party shall submit to the other a written response. The
notice and response shall include a statement of that Party’s position and a summary of
arguments supporting that position. Within 45 days after delivery of the initial notice, executives
who have authority to seftle the controversy, and who are at a high level of management, of both
Parties shall meet at a mutually acceptable time and place, and thereafter as often as they
reasonsbly deem necessary, to attempt to resolve the dispute. All reasomable requests for
information made by one Party to the other will be honored. All negotiations pursuant to this
clause are confidential and shall be treated as compromise and settlement negotiations for
purposes of applicable rules of evidence. .

(B) If the dispute has not been resolved by negotiation as provided herein within 60 days
after delivery of the initial notice of negotiation, or if the Parties failed to meet within 45 days
after delivery, the Parties shall endeavor to settle the dispute by mediation under the Conflict
Prevention & Resolution (“CPR”) Mediation Procedure then currenfly in effect, provided,
however, that if one Party fails to participate in the negotiation as provided herein, the other
Party can initiate mediation prior to the expiration of the 60 days. Unless otherwise agreed, the
Parties will select a mediator from the CPR Panels of Distinguished Neutrals. For disputes
involving amounts less than $20,000, the Parties shall each submit, simultaneously, up to 20
pages of written materials regarding their position(s), not including supporting materials. The
mediator shall then issue a binding decision within 30 days.
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(C) Any dispute arising out of or relating to this Agreement, other than disputes
involving amounts less than $20,000, including the breach, termination or validity thereof, which
has not been resolved by mediation as provided herein within 45 days afler initiation of the
mediation procedure, shall be finally resolved by binding arbitration in accordance with the CPR
Rules for Non-Administered Arbitration then currently in effect, by a sole arbitrator selected
from the CPR Panel; provided, however, that if one Party fails to participate in either the
negotiation or mediation as agreed herein, the other Party can commence arbitration prior to the
expiration of the time periods set forth above, The arbitration shall be govemed by the Federal
Arbitration Act, 9 U.S.C. §§ 1-16, to the exclusion of state laws inconsistent therewith, and
judgment upon the award rendered by the arbitrator(s) may be entered by any court having
jurisdiction thereof. The place of arbitration shall be St. Louis, Missouri,

i. Required Approvals. When the consent, approval, waiver, or the certification of the
other Party is required under the terms of this Agreement, excepting an amendment of this
Agreement (an “Approval”), the approval must be in writing and signed by the Party asking for
the Approval. Whenever the Approval of the City or the Director of Airports is required, the
Approval must be from the Director of Airports or his/her authorized or designated
representative. Whenever the Approval of Boeing is required, the Approval must be from the
Vice President — Shared Services, or his/her authorized or designated representative. The Parties
agree that tho extension of time of performance may be made by the written mutual consent of
the Director of Airports on behalf of the City and Boeing.
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IN WITNESS WHEREOF, the Parties for themselves, the successors and assigns have
executed this Agreement the day and year first above written.

THE CITY OF ST. LOUS, MISSOURIL, OPERTING LAMBERT-ST. LOUIS
INTERNATIONAL AIRPORT:

Pursuant to City of St. Lonis Ordinance 64279 approved May 9, 1998, as amended.

APPROVED BY: APPROVED BY:
Dzé' tor %Airports Date Ptesiéent 7 j Date
Board of Public Service

The foregoing Agreement was approved in substance by the Board of Public Service at its

meeting on AUG 08 2008 » 2006.
B@g,o{ Q) 0 08 m
ecretary Date

Board of Public Service
APPROVED AS TO FORM: COUNTERSIGNED BY:
_W £-7d6 %@ﬁ Peerafazs 3%
McDONNE. O RATION:

Alan E D;l;ronctls
Date: Authorized Signatory 7/‘4‘7

COMPTROLLER'S OFEICH

DOCUNENT #3037

ORIGINAL
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EXHIBIT B

Lambert-St. Louis International Airport®

PREM_I;ES DESCRIPTION
NORTHERN TRACT SITE

40.00 FEET WIDE (ALSO KNOWN AS BANSHEE ROAD), WHICH IS PARALLEL WITH
SAID WABASH RAILROAD RIGHT-OF-WAY, SOUTH 86 DEGREES 36 MINUTES 45
SECONDS EAST, A DISTANCE OF 388.37 FEET, THENCE ACROSS SAID BANSHEE
ROAD, SOUTH 03 DEGREES 23 MINUTES 15 SECONDS WEST, A DISTANCE OF 40.00

54 SECONDS EAST, A DISTANCE OF 326.86 FEET TO A POINT ON THE SAID SOUTH
LINE OF BANSHEE ROAD; THENCE ALONG THE SAID SOUTH LINE OF BANSHEE
ROAD SOUTH 86 DEGREES 31 MINUTES 06 SECONDS EAST, A DISTANCE OF 245.53
FEET TO A POINT; THENCE LEAVING THE SAID SOUTH LINE OF BANSHEE ROAD

SECONDS WEST, A DISTANCE OF 78.50 FEET TO A POINT; THENCE SOUTH 86
DEGREES 26 MINUTES 12 SECONDS EAST, A DISTANCE OF 92.20 FEET TO A POINT;
THENCE NORTH 03 DEGREES 33 MINUTES 48 SECONDS EAST, A DISTANCE OF 78.50
FEET TO A POINT; THENCE NORTH 86 DEGREES 26 MINUTES 12 SECONDS WEST, A
DISTANCE OF 36.10 FEET TO A POINT; THENCE NORTH 03 DEGREES 33 MINUTES 48
SECONDS EAST, A DISTANCE OF 196.65 FEET TO A POINT ON THE SAID SOUTH
LINE OF BANSHEE ROAD; THENCE ALONG THE SAID SOUTH LINE OF BANSHEE
ROAD SOUTH 86 DEGREES 31 MINUTES 06 SECONDS EAST, A DISTANCE OF 178.81
FEET TO A POINT; THENCE LEAVING THE SAID SOUTH LINE OF BANSHEE ROAD
SOUTH 03 DEGREES 07 MINUTES 33 SECONDS WEST, A DISTANCE OF 128.9]1 FEET

Premises EXHIBIT B Page 1 or 4






EXHIBIT B
Lambert-St. Louis International Airport®

TO A POINT; THENCE SOUTH 85 DEGREES 22 MINUTES 06 SECONDS EAST, A
DISTANCE OF 72.78 FEET TO POINT; THENCE SOUTH 03 DEGREES 13 MINUTES 51
SECONDS WEST, A DISTANCE OF=120.65 FEET TO A POINT; THENCE SOUTH 86
EAST, A DISTANCE OF 129.80 FEET TO A POINT;
THENCE SOUTH 62 DEGREES 49 MINUTES 30 SECONDS WEST, A DISTANCE OF
1129.20 FEET TO A POINT; THENCE SOUTH 81 DEGREES 08 MINUTES 00 SECONDS
WEST, A DISTANCE OF 866.89 FEET TO A POINT; THENCE NORTH 86 DEGREES 36
MINUTES 45 SECONDS WEST, A DISTANCE OF 2074.62 FEET TO A POINT; THENCE

“PERMANENT UTILITY EASEMENT”

RESERVING TO MCDONNELL DOUGLAS CORPORATION AND ITS SUCCESSORS
AND ASSIGNS IN OWNERSHIP A NON-EXCLUSIVE PERMANENT 20 FOOT WIDE
UTILITY EASEMENT OVER, THROUGH, AND ACROSS THE ABOVE THE DESCRIBED

TRACT OF LAND AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

AST LINE OF THE RIGHT-OF-WAY OF
LINDBERGH BOULEVARD, 150.00 FEET WIDE AT ITS INTERSECTION WITH THE
SOUTH LINE OF THE WABASH RAILROAD RIGHT OF WAY, 100.00 FEET WIDE,
THENCE ALONG SAID SOUTH LINE OF THE WABASH RAILROAD RIGHT-OF-WAY
ALSO BEING THE NORTH LINE OF A PRIVATE ROAD 40.00 FEET WIDE (ALSO
KNOWN AS BANSHEE ROAD), WHICH IS PARALLEL WITH SAID WABASH
RAILROAD RIGHT-OF-WAY, SOUTH 86 DEGREES 36 MINUTES 45 SECONDS EAST, A
DISTANCE OF 388.37 FEET TO A POINT; THENCE ACROSS SAID BANSHEE ROAD,
SOUTH 03 DEGREES 23 MINUTES 15 SECONDS WEST, A DISTANCE OF 40.00 FEET TO
A POINT IN THE SOUTH LINE OF SAID BANSHEE ROAD; THENCE ALONG THE SAID
SOUTH LINE OF BANSHEE ROAD SOUTH 86 DEGREES 36 MINUTES 45 SECONDS
EAST, A DISTANCE OF 2939.05 FEET TO A POINT; THENCE SOUTH 03 DEGREES 23
MINUTES 57 SECONDS WEST, A DISTANCE OF 275.85 FEET TO A POINT; THENCE
NORTH 86 DEGREES 36 MINUTES 03 SECONDS WEST, A DISTANCE OF 6.40 FEET TO
A POINT, THENCE SOUTH 03 DEGREES 23 MINUTES 57 SECONDS WEST, A
DISTANCE OF 51.06 FEET TO A POINT; THENCE SOUTH 86 DEGREES 36 MINUTES 03
SECONDS EAST, A DISTANCE OF 444.43 FEET TO A POINT ; THENCE NORTH 03
DEGREES 15 MINUTES 54 SECONDS EAST, A DISTANCE OF 60.96 FEET TO THE
POINT OF BEGINNING OF THE HEREIN DESCRIBED EASEMENT; THENCE NORTH 03
DEGREES 15 MINUTES 54 SECONDS EAST, A DISTANCE OF 20.00 FEET TO A POINT;
THENCE SOUTH 86 DEGREES 44 MINUTES 06 SECONDS EAST, A DISTANCE OF
208.15 FEET TO A POINT; THENCE SOUTH 03 DEGREES 33 MINUTES 48 SECONDS
WEST, A DISTANCE OF 20.00 FEET TO A POINT; THENCE NORTH 86 DEGREES 44
MINUTES 06 SECONDS WEST, A DISTANCE OF 208.04 FEET TO THE POINT OF
BEGINNING. SAID EASEMENT SHOWN ON BANSHEE SUBDIVISION AS PER PLAT
BOOK 349 PAGE 704 AND 705 OF THE ST. LOUIS COUNTY MISSOURI RECORDS.
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EXHIBIT B

LAMBERT ST. LOUIS INTERNATIONAL AIRPORT
L]
STRUCTURES IN NORTHERN TRACT SITE
BUILDING NUMBER
{with connecting
facilities) DESCRIPTION
1 Office Building (see Section 305)
2 Manufacturing Building
9A Generator Bldg 120 by 2
30A Off Building 2
3 Office Building
4 Medical Treatment Center
9 Storm Water Building
10 Building by substation
11 Gun Range Laboratory
11A Gun Range Office
12 . Gun Range Laboratory
13 Gun Butts
16 Gun Range Laboratory
41 Chemical Storage Building
46 Between 41 and 44
42 Production Hangar * * *
43 Ramp Utilities Building
44 Pump House
44A Pump Storage Tank
45J Hangar Service Building
48 Paint Facility
48A Back of 48
49 Water Check Facility
49A Water Check Facility
il Building #42 is EXCLUDED from this
Development Agreement
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Parcel #1:

Parcel #2

Parcel #3

EXHIBIT C

PREMISES EXCLUSIONS

Building #42 Structure and Associated Ramp
FBO Operation Site

Boeing Stump Lease





Exbiibic <C”

Parcel #1, Building #42 Structure and associated Ramp

Building #42, an aircraft hangar, consisting of approximately 100,000 square feet of
improved space, and 50,000 square feet of associated Ramp space.

\

4 BN

Page 1 of 5





xhibit “C”

Parcel #2, FBO Operation Site
38,871 square feet Parking, 50.000 square feet Ramp

Parking Space consisting of approximately 38,871 square feet.

PARKING SPACE:

A tract of land being part of Lambert St. Louis International Airport property located in
U.S. Survey 4, Township 46 North, Range 6 East of the 5% Principal Meridian, St. Louis
County, Missouri, and being more particularly described as follows; and the following

State Plane Coordinates (SPC) being Missouri State Plane Coordinates-NAD 83 (CORS

2002)-East Zone (meters):

COMMENCING at a point, said point being the GPS Continuously Operating Reference
Station “Seiler STL1” with CORS ID “SIHQ” and NGS PID number DH7921 (SPC-
North 307,149.887, East 262,919.021); THENCE North 04 degrees 53 minutes 55
seconds West a distance of 57,006.89 feet to the POINT OF BEGINNING of the tract
herein described (SPC-North 324,460.594, East 261,435.398); THENCE North 86
degrees 42 minutes 49 seconds West a distance of 84.50 feet to a point being the
southeast corner of Building No. 42 (SPC-North 324,462.070, East 261,409.687);
THENCE NORTH 03 degrees 17 minutes 11 seconds East along the east wall of said
Building 42, a distance of 293.72 feet to a point (SPC-North 324,551.440, East
261,414.819); THENCE North 30 degrees 22 minutes 52 seconds East a distance of
251.75 feet to point of curvature (SPC-North 324,617.631, East 261,453.623); THENCE
along a curve to the left with a radious of 185.00 feet, having a chord bearing North 16
degrees 49 minutes 39 seconds East for a distance of 86.71 feet, and an arc distance of
87.52 feet to a point of tangency (SPC-North 324,642.927, East 261,461.274); THENCE
North 03 degrees 16 minutes 27 seconds East a distance of 45.62 feet to point on the
south right-of-way line of Banshee Road, 40 feet wide (SPC-North 324,656.809, East
261,462.068); THENCE along said south right-of-way line, South 86 degrees 42 minutes
30 seconds East a distance of 30.00 feet to a point (SPC-North 324,656.284, East
261,471.196); THENCE departing said right-of-way line, South 03 degrees 16 minutes
27seconds West a distance of 45.61 feet to a point of curvature (SPC-North 324,642.405,
East 261,470.402); THENCE along a curve to the right with a radius of 215.00 feet,
having a chord bearing South 16 degrees 49 minutes 29 seconds West for a distance of
100.77 feet, and an arc distance of 101.72 feet to a point of tangency (SPC-North
324,613.007, East 261,461.511); THENCE South 30 degrees 22 minutes 52 seconds
West a distance of 124.86 feet to a point (SPC-North 324,580.178, East 261,442.265);
THENCE South 03 degrees 17 minutes 11 seconds West a distance of 393.02 feet to the

POINT OF BEGINNINNG.

Said tract containing 38,871 square feet or 0.89 acres of land, more or less.
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Exhihit «“C”

Parcel #2. FBO Operation Site

38,871 square feet Parking, 50,000 square feet Ramp

Ramp Space consisting of approximately 50,000 square feet.

[Legal Description and Depiction Pending Survey]
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Exlibit «“C”

Parcel #3 Boeing Stump Lease
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EXHIBIT D

PHASE I IMPROVEMENTS GRAPHIC





AEROTERM @ Lambert-St. Louis International Airport






EXHIBIT E

PHASE I1 IMPROVEMENTS GRAPHIC
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EXHIBIT F
PHASE IIl IMPROVEMENTS GRAPHIC
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AIRPORT NUMBER AL- ___

LAMBERT-ST. LOUIS INTERNATIONAL AIRPORT®
LEASE AGREEMENT

THIS LEASE AGREEMENT, made and entered into as of the ____day of

, by and between The City of St. Louis, a municipal corporation of the State of
Missouri, as lessor and Aero St. Louis, LLC., a limited liability company organized and existing
under the laws of the State of Delaware.

WITNESSETH, THAT:

WHEREAS, the City owns, operates and maintains the Lambert-St. Louis International
Airport®, located in the County of St. Louis, Missouri;

WHEREAS, the City and Lessee entered into a Development Agreement, pursuant to which
Lessee has the exclusive right to develop the Leased Premises in accordance with the terms and
conditions set forth in the Development Agreement;

WHEREAS, the Leased Premises are part of the Northern Tract Site, which was formerly owned
by McDonnell Douglas Corporation, a wholly owned subsidiary of The Boeing Company, who
has legal responsibility for remediating certain environmental conditions existing at the Northern
Tract Site, including the Leased Premises, pursuant to a permit issued by the Missouri
Department of Natural Resources under the Resource Conservation and Recovery Act;

WHEREAS, pursuant to the Site Management and Redevelopment Agreement, which Lessee
had a chance to review before entering into this Lease Agreement, the City is undertaking certain
environmental sampling and remediation at the Northern Tract Site, including the Leased
Premises, for which the City is entitled to receive reimbursement from Boeing, subject to certain
limitations and procedures, which Lessee hereby acknowledges; and

WHEREAS, in accordance with the terms of the Development Agreement, Lessee wishes to
enter into this Lease Agreement with the City.

NOW, THEREFORE, for and in consideration of the promises, representations, warranties, and
of the mutual covenants and agreements herein contained, and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the City and Lessee
agree as follows:

ARTICLEI
DEFINITIONS

Section 101. Definitions. The following words and phrases shall have the following meanings:





“Adjusted Rent” means the rent adjusted in accordance with Sections 404.

“Aircraft Operating Area” or “AOA” means those areas of the Airport used for the landing,
taking-off, movement, and parking of aircraft, as the same now exists or as the same hereafter
may be added to, modified, changed, or developed.

“Airport” means Lambert-St. Louis International Airport®, together with any additions,
improvements, or enlargements made from time to time.

“Airport Properties Department” or its successor department means that department of the St.
Louis Airport Authority that has as its primary responsibility the administration of all tenant,
permittee, concessionaire and other space at the Airport, and shall be Lessee’s point of contact
with the Airport or the City on all issues related to this Lease Agreement.

“Anniversary Month” means the month on which the fifth anniversary of the Effective Date
occurs, and each fifth anniversary thereafter during the Initial Term and any Renewal Term.

“Bankruptcy Code” means the Federal Bankruptcy Code as set forth in 11 U.S.C. §§ 101 et
seq., and as it may be amended from time to time.

“Base Index” means the Index in effect on the first month in which the Effective Date occurs,
and then, after computation of the first Index Rent Escalation (see Sections 404 and 405), the
Index in effect on each previous Anniversary Month.

“Boeing” means McDonnell Douglas Corporation, a corporation organized and existing under
the laws of the state of Maryland, and a wholly owned subsidiary of The Boeing Company, a
corporation organized and existing under the laws of the State of Delaware.

“City” means The City of St. Louis, Missouri.

“Completion Date” means the date in which Substantial Completion occurs, which in no event
shall be later than 24 months after the Effective Date.

“Contract Year” means a consecutive twelve (12) month period commencing on the Effective
Date.

“days” means consecutive calendar days unless otherwise expressly provided herein.

“Development Agreement” means that agreement entered into between the City and Lessee,
dated , pursuant to City of St. Louis Ordinance , approved
and is incorporated herein by reference.

“Director” means the Director of Airports of the City of St. Louis or his/her authorized or
designated representatives.





“Discharge” has the meaning ascribed to such term by section 1001(7) of the Oil Pollution Act
of 1990, 33 U.S.C. § 2701(7), as may be amended from time to time.

“Effective Date” means the first day of the month following the date in which the City and
Lessee fully execute this Lease Agreement, as written by the City on page 3 of this Lease
Agreement.

“Environmental Laws” means all applicable federal, state, and local statutes, ordinances,
regulations, rules, laws, permits, permit conditions, and orders relating to the generation, use,
storage, transportation, or disposal of Hazardous Materials, including, without limitation, the
Clean Air Act, 42 U.S.C. §§ 7401 et seq.; the Federal Water Pollution Control Act, 33 U.S.C. §§
1251 et seq., and the Water Quality Act of 1987, the Oil Pollution Act of 1990, 33 U.S.C §§
2701, et seq.; the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. §§ 136 et seq.;
the Marine Protection, Research, and Sanctuaries Act of 1972, 33 U.S.C. §§ 1401 et seq.; the
Noise Control Act, 42 U.S.C. §§ 4901 et seq.; the Occupational Safety and Health Act, 29 U.S.C.
§§ 651 et seq.; the Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901 et seq., as
amended by the Hazardous and Solid Waste Amendments of 1984; the Safe Drinking Water Act,
42 US.C. §§ 300f et seq.; the Comprehensive Environmental Response, Compensation and
Liability Act, 42 US.C §§ 9601 et seq., as amended by the Superfund Amendments and
Reauthorization Act of 1986, the Emergency Planning and Community Right-to-Know Act, 42
U.S.C. §§ 11001 et seq., and the Radon Gas and Indoor Air Quality Research Act, 42 U.S.C. §§
7401 et seq.; the Hazardous Material Transportation Act, 49 U.S.C. §§ 5101 et seq.; the Toxic
Substances Control Act, 15 U.S.C. §§ 2601 et seq.; the Atomic Energy Act, 42 U.S.C. §§ 2011 et
seq.; and the Nuclear Waste Policy Act of 1982, 42 U.S.C. §§10101 et seq.; all, as amended from
time to time.

“Environmental Permits” means any and all permits, licenses, approvals, authorizations,
consents, or registrations required by Environmental Laws, whether federal, state or local, which
pertain to the production, use, treatment, generation, transportation, processing, handling,
disposal, or storage of Hazardous Materials.

“Event of Default” means an Event of Default as defined in Section 1101.

“Existing Environmental Conditions” means the Existing Environmental Conditions as
defined in Section 709.

“Existing Improvements” means, without limitation (unless otherwise expressly provided for
herein), buildings, structures, facilities, fixtures or any appurtenances thereto on the Leased
Premises, including but not limited to basements, foundations and other support structures,
aircraft ramps and automobile parking lots, existing as of the Effective Date, as shown or
described in Exhibit “A”.

“Extremely Hazardous Substance” means any substance designated or considered to be an
extremely hazardous substance pursuant to § 302(a) of the Emergency Planning and Community
Right-to-Know Act of 1986, 42 U.S.C. § 11002(a), as such may be amended from time to time.





“Federal Aviation Administration” or “FAA” means the Federal Aviation Administration
created under the Federal Aviation Act of 1958, as amended, or any successor agency thereto.

“Hazardous Substance” means any substance designated or considered to be a hazard pursuant
to § 101(14) of the Comprehensive Environmental Response, Compensation and Liability Act of
1980, 42 U.S.C. § 9601(14), as such may be amended from time to time.

“Hazardous Materials” means any Extremely Hazardous Substance, Hazardous Substance,
Hazardous Waste, Infectious Waste, Oil, Pollutant, Special Waste, Solid Waste, or Toxic
Pollutant, and to the extent not otherwise included within the scope of any of these defined terms,
Hazardous Materials shall also include petroleum and any petroleum derivative, including jet
fuel. The City and Lessee agree that the existence and definition of Hazardous Materials shall be
construed broadly herein in accordance with all applicable federal, state, or local laws, statutes,
Environmental Laws, Environmental Permits, or regulations relating to the protection of human
health or the environment.

“Hazardous Waste” means any substance designated or considered to be a hazardous waste
pursuant to either § 1004(5) of the Resource Conservation and Recovery Act, 42 U.S.C. §
6903(5) or § 260.360(11) R.S.Mo., as such may be amended from time to time.

“Indemnitees” means the Indemnitees as defined in Section 906.

“Index” means the “Consumer Price Index for all Urban Consumers” relating to “U.S. City
Average” and issued by the Bureau of Labor Statistics of the United States Department of Labor.
In the event the Index shall hereafter be converted to a different standard reference base or
otherwise revised, the determination of the Percentage Increase (defined below) shall be made
with the use of such conversion factor, formula or table for converting the Index as may be
published by the Bureau of Labor Statistics or, if said shall not publish the same, then with the
use of such conversion factor, formula or table as may be published by Prentice Hall, Inc., or
failing such publication, by any other nationally chosen recognized publisher of similar statistical
information as reasonably selected by the Director. In the event the Index shall cease to be
published, then the City and Lessee shall agree upon a new index to be used, and if they are
unable to agree within ninety (90) days after the Index ceases to be published, such matter shall
be reasonably decided by the Director.

“Infectious Waste” means any substance designated or considered to be an infectious waste
pursuant to § 260.360(14) Revised Statutes, Missouri, as such may be amended from time to
time.

“Initial Rent” means the Initial Rent as defined in Section 402.
“Initial Term” means the Initial Term as defined in Section 301.
“Leased Premises” means the Leased Premises as defined in Section 201.

“Lease Agreement” means this Lease Agreement and any subsequent amendments thereto, duly
approved by the City and Lessee.





“Lessee” means Aero St. Louis, LLC., a limited liability company organized and existing under
the laws of the state of Delaware and a party to this Lease Agreement.

“New Improvements” means, without limitation, buildings, structures, facilities or any
appurtenances built or constructed by Lessee or any Sublessee on the Leased Premises, including
refurbishments of Retained Improvements, in accordance with Article VI. New Improvements
shall not include basements, underground garages, or underground parking structures.

“Northern Tract Site” means the property situated in the County of St. Louis, State of Missouri,
commonly known as the Northern Tract Site, containing approximately 75.99 acres, most of
which is subject to the Development Agreement.

“Oil” means any substance designated or considered to be an oil pursuant to § 1001(23) of the
Oil Pollution Act of 1990, 33 U.S.C. § 2701(23), as may be amended from time to time.

“Percentage Increase” means the percentage equal to the fraction, the numerator of which is the
Index in the Anniversary Month less the Base Index, and the denominator of which is the Base
Index.

“Pollutant” means any substance designated or considered to be a pollutant pursuant to Section
502(6) of the Federal Water Pollution Act, 33 U.S.C. § 1362(6), as such may be amended from
time to time.

“Release” has the meaning ascribed to such term by § 101(22) of the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. § 9601(22), as
such may be amended from time to time.

“Remediation Costs” means any reasonable losses, expenses, or costs incurred by the City in
connection with environmental remediation: (i) required pursuant to Environmental Laws or
Environmental Permits, and (ii) attributable to Hazardous Materials on City property, and caused
by, or arising out of, Lessee’s or Sublessee’s operations at the Airport or the Lessee’s or
Sublessee’s use or lease of the City’s property. Remediation Costs include investigation and
evaluation costs, costs to implement institutional controls or restrictive covenants, sampling and
analysis costs, reporting costs, planning and design costs, consultant and contractor costs, labor
costs, equipment costs, construction costs, access costs, disposal costs, transportation costs,
reasonable administrative costs, reasonable attorneys’ fees and other legal fees and litigation
expenses, permit fees and costs, monitoring costs, oversight and inspection costs, claims,
demands, causes of action, suits, judgments, damages, compensation, debts, costs, expenses,
losses, penalties, fines, stipulated penalties, punitive damages, and other similar liabilities.

“Remediation Work” means the Remediation Work as defined in Section 703.
“Renewal Term” means the Renewal Term as defined in Section 302.

“Reportable Quantity” means as designated by Missouri’s Code of State Regulations Title 10
Section 24-2.010(8)(C), as may be amended from time to time.





“Retained Improvements” means Existing Improvements that are not scheduled to be
demolished in accordance with Section 601.A, as shown or described on Exhibit “A”.

“Rules and Regulations” means those lawful rules and regulations including, without limitation,
ordinances, operating directives, and minimum standards promulgated by the Director, the
Airport Commission, and/or the City from time to time, as the case may be, for the orderly
operation of the Airport.

“Special Waste” means any substance as designated by 10 CSR 80-2.010(108), as such may be
amended from time to time.

“Site Management and Redevelopment Agreement” means the agreement between the City
and Boeing, dated August 15, 2006, a copy of which is attached hereto as Exhibit “D”, as may be
amended from time to time.

“Solid Waste” means any substance designated or considered as a solid waste pursuant to §
260.200(43) R.S.Mo., as such may be amended from time to time.

“Sublessee” means a third party subtenant of Lessee that conducts its business on the Leased
Premises pursuant to a sublease agreement with the Lessee that was approved by the City in
accordance with Section 1003.

“Substantial Completion” means the date in which the construction or modification of any
Phase of the Leased Premises pursuant to Section 601 hereof is substantially complete as
evidenced by a certificate of occupancy, temporary certificate of occupancy, or similar
governmental approval.

“Toxic Pollutant” means any substance designated or considered to be a toxic pollutant pursuant
to § 502(13) of the Federal Water Pollution Control Act Amendments of 1972, 33 U.S.C. §
1362(13), as such may be amended from time to time.

ARTICLE 11
PREMISES

Section 201. Leased Premises. The City hereby leases and demises to Lessee, and Lessee takes
from the City, a tract of land containing approximately _____ acres ( sq. ft.) together with
all Existing Improvements and any New Improvements that may be constructed or made therein
in accordance with Article VI, hereinafter collectively referred to as the "Leased Premises" and
more fully described on Exhibit “B” and shown on Exhibit “C”.

Section 202.  Acceptance of I eased Premises. Lessee hereby acknowledges that it accepts and
receives the Leased Premises in an AS IS condition with no warranties or representations of any
kind, expressed or implied, either oral or written, made by the City or any of its agents or
representatives with respect to the physical, environmental or structural conditions of the Leased
Premises or any portion thereof or otherwise including but not limited to: soil conditions of the
land, structural conditions of the buildings or facilities, the presence or absence of any Hazardous
Materials, any underground or aboveground storage tanks or repositories and related equipment,





asbestos and asbestos related materials, water, sewage utilities serving the Leased Premises, or
any other matter or thing affecting or relating to the Leased Premises, except as expressly set
forth in this Lease Agreement. The City without limitation expressly disclaims and negates, as to
the Leased Premises: any implied or expressed warranty of fitness for a particular purpose; any
implied warranty with respect to the condition of the Leased Premises; its compliance with any
zoning or other rules, regulations, laws or statutes applicable to the Leased Premises, including
but not limited to the Americans with Disabilities Act of 1990 (42 U.S.C. §§ 12101 et seq.); the
uses permitted on the Leased Premises; or any other matter or thing relating to the Leased
Premises or any portion thereof, except as expressly set forth in this Lease Agreement.

Section 203. Reservations. The grant of lease hereunder is subject to the following reservations
and conditions.

A The City reserves the right, but shall not be obligated, to maintain and keep in repair the
landing area of the Airport and all publicly-owned facilities of the Airport, together with
the right to direct and control all activities of Lessee or Sublessee in this regard.

B. The City reserves the right to develop or improve the landing area and all publicly-owned
air navigation facilities of the Airport as the City in its sole and absolute discretion sees
fit, regardless of the desires or views of Lessee or any Sublessees, and without
interference or hindrance of any kind.

C. The City reserves the right to take any action it considers necessary to protect the aerial
approaches of the Airport against obstruction, together with the right to prevent Lessee or
Sublessees from erecting, or permitting to be erected, any building or other structure on
the Airport, including the Leased Premises, which in the sole and absolute opinion of the
City would limit the usefulness of the Airport or constitute a hazard to aircraft.

D. The rights granted by this Lease Agreement to Lessee shall not be exercised in such a way
as to interfere with or adversely affect the use, operation, maintenance, expansion or
development of the Airport.

E. The City reserves, for the use and benefit of the public, a free and unrestricted right of
flight for the passage of aircraft in the airspace above the surface of the Leased Premises
herein conveyed, together with the right to cause or allow in said airspace or within the
Leased Premises such noise, vibration, fumes, dust, fuel particles, illuminations,
interference with television, radio or any other type of transmission and other effects as
may be caused in the operation of aircraft, now known or hereafter used for navigation of
or flight in the air, using said airspace or landing at, taking off from, or operating on or
about the Airport.

F. The City reserves all gas, oil and mineral rights in and under the soil; provided, however,
that the City, in the exercise of such rights, shall not unreasonably or materially impair or
interfere with Lessee’s use of the Leased Premises.

G. The City reserves the right to grant utility and maintenance rights-of-way to itself and





others over, under, through, across or on the Leased Premises, provided that such use will
not unreasonably or materially impair or interfere with Lessee’s use of the Leased
Premises, and provided further that such reservation or grant of rights shall not directly
result in cost or expense to Lessee.

Section 204. Access to the Ieased Premises. Subject to the provisions of this Lease
Agreement, the Lessee shall have the right of ingress to and egress from the Airport, including
the Leased Premises, for Lessee's employees, agents, contractors, guests, invitees, licensees,
suppliers of materials and providers of service, and its or their equipment, vehicles, machinery,
and other property; provided, however, that the foregoing shall not preclude the City from: (i)
subjecting such persons to the Rules and Regulations, (ii) requiring such persons to enter into an
agreement with the City when such access is required on an ongoing basis, or (iii) imposing any
charge, permit or license fee for the right to do business at the Airport provided such is charged
on a nondiscriminatory basis; and further provided that ingress to and egress from the Airport
may be conditioned on adherence to security requirements, and may be limited on temporary
bases for security reasons.

Section 205.  Access to the Leased Premises by the City. The City reserves and shall have the
right to access, ingress to and egress from the Leased Premises without charge therefore, for its
employees, contractors, agents, guests, patrons and invitees, its or their suppliers of materials and
furnishers of service, and its or their equipment, vehicles, machinery and other property, as may
be reasonable under the circumstances, and with as little interruption of Lessee as may be
reasonably practical, and upon compliance with Lessee’s reasonable security procedures;
provided, however, that no right of the City provided for in this Section shall be so exercised as
to unreasonably materially interfere with Lessee’s use and enjoyment of the Leased Premises as
provided in Section 1207. If Lessee is not present to permit entry and entry is necessary, the City
may, in case of emergency, forcibly enter the Leased Premises without rendering the City liable
therefore, except for any damage caused to Lessee’s property as a result of such entry or any
costs, damages or liabilities arising from City’s negligence or willful misconduct. The City’s
right to access the Leased Premises shall be without charge therefore, and shall be for any
purpose necessary for, incidental to, or connected with the City’s right and obligation hereunder,
or the City’s obligations and rights under the Site Management and Redevelopment Agreement,
or the City’s capacity as the Airport owner or operator, including, but not limited to, collecting
environmental samples and/or performing environmental studies, inspections and/or the
remediation. Lessee and Sublessees shall in good faith coordinate and cooperate with the City’s
environmental sampling, studies, inspections, and remediation efforts.

Section 206. Security. Lessee hereby acknowledges that the City is required by 49 C.F.R.
Part1500, as amended from time to time (“TSA 1500°), to adopt and put into use facilities and
procedures designed to prevent and deter persons and vehicles from unauthorized access to the
Security Identification Display Area as defined in TSA 1500 (“SIDA”) and/or the AOA. Lessee
understands that the City has met said requirements by developing an Airport Security Program
(“ASP”) for the Airport, and Lessee warrants, covenants and agrees to be fully bound by and
immediately responsive to the requirements of TSA 1500 and the ASP in connection with
Lessee’s exercise of the privileges granted hereunder during the Initial Term and any subsequent
Renewal Term, and to impose similar requirements on all of its Sublessees. Lessee, at its own
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cost, shall cause facilities and procedures to be prepared, satisfactory to the City, designed to
prevent and deter persons and vehicles from unauthorized access to the SIDA and/or the AOA
from and through any Leased Premises in accordance with the provisions of TSA 1500 and the
ASP.

Lessee hereby acknowledges that it understands that its security procedures and facilities on the
Leased Premises to meet the requirements of TSA 1500 and the ASP, shall include but not be
limited to:

A. fencing and locked gates;

B. City-approved badging, badge display, escort and challenge procedures applicable to
persons authorized to enter the SIDA and/or the AOA;

C. an electronic entry control system or a manned guard system where gates or doorways
cannot reasonably be controlled by locks; and

D. other facilities and procedures as may be required to control the entrance of persons and
vehicles onto the SIDA and/or AOA.

Lessee shall not do or permit its agents, employees, contractors, or suppliers, to do anything at
the Airport that would be in conflict with or violate the requirements of any federal, state, or
local law, regulation or security directive regarding airport security, TSA 1500, or the ASP, as
they may be amended from time to time. Lessee shall be responsible for obtaining and
coordinating any security badging, vehicle decals, and/or any other actions required to ensure that
Lessee’s agents, employees, contractors, suppliers, and Sublessees are in compliance with all
security requirements. Lessee shall be responsible for all costs associated with obtaining such
badge and/or access privileges.

Section 207. Encumbrances on Leased Premises. Lessee accepts the Leased Premises subject
to any and all then existing easements or other encumbrances and the City shall retain the right to
install, lay, construct, maintain, repair and operate such sanitary sewers, drains, storm water
sewers, pipelines, manholes, connections, water, oil or gas pipelines, and telephone and telegraph
power lines and such other appliances and appurtenances necessary or convenient in connection
therewith, over, in, upon, through, across and along the Leased Premises, or any part thereof, and
to enter thereupon at reasonable times for any and all such purposes; provided, however, that no
right of the City provided for in this Section 207 shall be so exercised as to diminish the utility or
value of the Leased Premises, interfere unreasonably with the Lessee’s use or enjoyment of the
Leased Premises, or result in any material added expense to Lessee in conducting its operations
hereunder.

ARTICLE 111
AGREEMENT TERM

Section 301. Term. The initial term (“Initial Term”) of this Lease Agreement shall commence

on the Effective Date and shall end at 11:59 p.m. (local prevailing time) on the thirty (30) year
anniversary of the Completion Date, unless sooner terminated pursuant to the provisions hereof.
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Section 302. Renewal Terms. If Lessee so requests, and provided Lessee is not under an Event
of Default and otherwise is in compliance with all the terms, covenants, and conditions of this
Lease Agreement, the City shall renew this Lease Agreement in writing upon all the same terms,
covenants and conditions, for up to two (2) additional five (5) year terms (“Renewal Terms”).
The request by the Lessee shall be exercised by written notice to the City not later than one (1)
Contract Year prior to the last day of the Initial Term or subsequent Renewal Term.

Section 303. Surrender of Possession. The City shall not be required to notify Lessee to quit
possession of the Leased Premises at the expiration of this Lease Agreement. Upon the
expiration or the early termination as hereinafter provided, Lessee shall peaceably surrender
possession of the Leased Premises in good condition, reasonable wear and tear, acts of God, and
other casualties excepted, and the City shall have the right to take possession of the Leased
Premises (see Section 603, entitled “Title to New Improvements™). If Lessee does not vacate the
Leased Premises as set forth herein, Lessee does hereby agree that the City may use any remedy
at law or in equity including, but not limited to, a writ of possession to carry out the transfer of
possession.

Before acceptance by the City of the Leased Premises as set forth herein, the City and Lessee
shall perform a joint inspection of the Leased Premises being surrendered to the City. Lessee
shall perform any reasonable maintenance work requested by the City so that all mechanical
systems are fully functional and all facilities are protected from the weather. Said inspection
shall be conducted at the early termination, or within ninety (90) calendar days prior to the
expiration, of this Lease Agreement. Upon surrendering of possession, Lessee shall give to the
City all building plans (i.e., as-built drawings) and mechanical specification manuals on all
systems in the Leased Premises.

Any obligations of Lessee pursuant to Section 703 entitled “Environmental Remediation” hereof
shall be completed by Lessee prior to the expiration of the Initial Term or any Renewal Term, as
applicable, in accordance with and subject to the terms, covenants, and conditions of Article VIL
In addition, at the expiration of the Initial Term or Renewal Term, as applicable, the City, in its
sole discretion, may require Lessee, at Lessee’s sole expense, to remove any underground storage
tanks, above-ground storage tanks, and/or related piping and associated equipment or systems
installed in the Leased Premises by Lessee or Sublessees.

Section 304. Partial Early Termination. If Lessee’s rights and obligations to all or part of the
Leased Premises are terminated as set forth below, Lessee shall quit and surrender possession of
the applicable portion of the Leased Premises in accordance with Section 303 above.

A. If Lessee is unable or elects not to comply with the requirements imposed upon Lessee in
Sections 307 or 308 of the Development Agreement, the City may, in the City’s sole and
absolute discretion, and by giving written notice to Lessee, revoke and terminate Lessee’s
rights to any and/or all undeveloped areas of the Leased Premises that are included in: (i)
the Early Call Option Space established pursuant to Section 307 of (and as defined in) the
Development Agreement; and (ii) a third party’s lease agreement entered into with the
City pursuant to Section 308 of the Development Agreement.





B. For purposes of this Section 304, the Director, in good faith, shall reasonably determine
the undeveloped areas of the Leased Premises that are not reasonably designated
contractually as expansion areas for Sublessees, by taking into consideration, at a
minimum, the submittals required to be made by Lessee pursuant Section 601 hereof,
including, without limitation, any and all Tenant Construction or Alteration Applications,
and all certificates of completion. Moreover, when revoking and terminating Lessee’s
rights to any undeveloped area of the Leased Premises in accordance with this Section
304, the City shall provide reasonable access to Lessee’s then remaining Leased Premises
(if any) across those portions of the Airport necessary to reach public roadways, aircraft
parking ramps, aircraft taxiways, aircraft runways, and other access to public and Airport
lands as may be reasonable under the circumstances. Thereafter, Exhibits “B” and “C”
shall be modified to reflect the amended Leased Premises and Initial Rent and other
payments hereunder equitably adjusted accordingly.

ARTICLE IV
RENT AND FEES

Section 401. General. Lessee, for and in consideration of the rights and privileges granted
herein, agrees to promptly and timely pay the rents and fees set forth in this Lease Agreement,
without demand during the Initial Term and each subsequent Renewal Term, if any.

Section402. Rent Payment. Beginning on the Completion Date, Lessee shall pay rent to the
City for the Leased Premises equal to the product of the annual ground rental rate, which shall be
determined pursuant to Section 501 of the Development Agreement, multiplied by the total
ground area of the Leased Premises, stated in square feet (the “Initial Rent). Rent payments
shall be due in twelve equal monthly installments, in advance, on or before the first day of each
month.

Section 403. Rent Escalation. The Initial Rent shall be increased (but not decreased) on the
fifth anniversary of the Effective Date, and on each fifth anniversary thereafter during the Initial
Term and any Renewal Term, in accordance with the provisions of Section 404.

Section 404. Index Rent Escalation. If the Index in an Anniversary Month exceeds the Base
Index, then the Initial Rent or the previously Adjusted Rent shall be increased by the Percentage
Increase to calculate the new Adjusted Rent.

Within ninety (90) days following the Anniversary Month, the City shall send Lessee an “Index
Comparative Statement” setting forth the following:

1. The Index in the Anniversary Month preceding the date of the statement,
2. The Base Index,
3. The Percentage Increase, and

4. The resulting Adjusted Rent.
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Thereafter, on the first day of the calendar month following the month in which the Index
Comparative Statement was sent (the “Current Month”), Lessee shall pay to the City a sum
equal to 1/12™ of said increase in rent multiplied by the number of calendar months then elapsed
since the most recent Anniversary Month, and thereafter, commencing with the Current Month
and continuing monthly thereafter until a new Index Comparative Statement is sent to Lessee, the
monthly installments of rent shall be equal to 1/12% of the new Adjusted Rent.

An example of the rent escalation outlined in this Section 404, wherein the Initial Rent on the
Effective Date is $100,000, the Base Index on the Effective Date is 10, and the Index on the
Anniversary Month is 11.

The Percentage Increase shall be 11-10/10 = 1/10 = 10%
The Initial Rent shall increase by 10% so that the new Adjusted Rent shall be $110,000.

The Base Index for computing the Percentage Increase on the next Anniversary Month shall then
be 11.

Section 405. Rent Payments for New Improvements. In recognition that the Lessee will be
constructing or causing New Improvements to be constructed without cost to the City and
expense and is obligated to pay the property taxes, insurance, and other costs that become
payable in respect to the Leased Premises, including any New Improvements, and that all New
Improvements will revert to the City at the expiration or early termination of this Lease
Agreement in accordance with Section 603, no rent shall be paid by the Lessee for the New
Improvements except as provided for in Section 406 below.

Section 406. Percentage Rent. In addition to Initial Rent, Lessee shall pay to the City during
the Initial Term and any subsequent Renewal Terms an amount (“Percentage Rent”) equal to the
product of Gross Revenues (as hereinafter defined) multiplied by 5%. Percentage Rent shall be
due and payable on a calendar quarter basis on the thirtieth (30™) day of the month immediately
following the last month of the applicable quarter in which the Gross Revenues were collected.
The term “Gross Revenues” means all rents, including any percentage of revenue, received by
Lessee from Sublessees, invitees, licensees and other users for the rental or use of any portion of
the Leased Premises.

Section 407. Collection and Payment of Airport Fees and Charges. When applicable, Lessee or
its designee shall timely report, collect, and remit Airport fees and charges assessed by the City to

the Lessee and/or any Sublessees. Such Airport fees and charges may include, without
limitation, aircraft Landing Fees, Fuel Flowage Fees, and other fees and charges that the City
may establish or impose from time to time in accordance with the City’s Rules and Regulations.

If applicable, Lessee or its designee shall timely submit to the City by the fifteenth (15th) day of
each month, two (2) copies of an accurate landing report and a fuel flowage report for the
preceding month and the fees associated with those reports, as the case may be, regardless of
whether such fees were actually collected by the Lessee or its designee. Said landing reports and
fuel flowage reports shall be in a form acceptable to the City.
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The Landing Fee to be remitted to the City shall be for each aircraft landing by an aircraft
operator operating at the Airport from the Leased Premises that is not listed on the most current
list issued by the City of aircraft operators having an agreement with the City for use of the
Airport, as established by the City from time to time.

The Fuel Flowage Fee to be remitted to the City shall be for each gallon of aviation fuel, as
measured by a metering system acceptable to the Director, delivered on the Leased Premises into
the aircraft of aircraft operators that are not listed on the most current list issued by the City of
aircraft operators having an agreement with the City for use of the Airport, as established by the
City from time to time.

Notwithstanding any provision of this Lease to the contrary, Lessee shall in no event be obligated
to report, collect or remit Airport fees and charges assessed by the City against any Sublessees
and/or third party suppliers/operators hereunder unless Lessee enters into a written agreement
with the City that expressly obligates Lessee to perform these tasks. Lessee acknowledges and
agrees that, in the absence of such a separate agreement between Lessee and the City, no
Sublessee and/or third party supplier/operator shall be permitted to conduct any business or
activity at the Airport from or at the Leased Premises unless such Sublessee and/or
supplier/operator has a valid written agreement or permit as may be required by the City allowing
the conduct of such specifically authorized business or activity, which shall comply with
applicable Rules and Regulations.

Section 408. Unpaid Rent and Fees. All unpaid Initial Rent, Adjusted Rent, Renewal Term
Charge, if any, and other fee payments due to the City hereunder shall bear a service charge of
one and one-half percent (12%) per month if same is not paid and received by the City when
due, and Lessee agrees that it shall pay and discharge all costs and expenses including reasonable
attorneys’ fees, court costs and expenses incurred or expended by City in collection of said
delinquent amounts due including service charges.

Section 409. Notice, Place and Manner of Payments. Payments to the City required by this
Lease Agreement shall be made at the office of the Director at the address as set forth in Section
1201 below, or at such other place or by whatever payment method that the City may determine
as the City may hereafter notify Lessee, and shall be made in legal tender of the United States.

Section 410. Additional Fees, Charges and Rents. Lessee shall pay additional fees, charges and
rents under the following conditions:

A. if the City has paid any sum or sums or has incurred any obligation or expense for which
Lessee has agreed to pay or reimburse the City; or

B. if the City is required or elects to pay any sum or sums or incurs any obligations or
expense because of the failure, neglect or refusal of Lessee to perform or fulfill any of the
terms, covenants or conditions of this Lease Agreement.

Such payments shall include all interest, costs, damages and penalties in conjunction with such
sums so paid or expenses so incurred and may be added to any installment of fees, charges and
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rent thereafter due hereunder. Each and every part of such payment shall be recoverable by the
City in the same manner and with like remedies as if it were originally a part of the rent payments
as set forth herein.

Section 411. Prompt Payment of Taxes and Fees. Lessee warrants, covenants and agrees to pay
promptly all lawful general taxes, special assessments, excises, license fees, permit fees, and
utility service charges of whatever nature, applicable to its operation at the Airport, and acquire
and keep current all permits, licenses, municipal, state or federal, required for the conduct of its
business at and upon the Airport.

Section 412. Lessee Charges to Sublessees. Lessee warrants, covenants, and agrees that it shall
charge fair, reasonable and nondiscriminatory rents, and charges to its Sublessees for the use of
the Leased Premises, or portions thereof.

ARTICLE V
USE OF PREMISES

Section 501. Use. The City hereby grants to Lessee, subject to all the terms, covenants, and
conditions of this Lease Agreement, permission to occupy and use the Leased Premises, to
demolish any Existing Improvements that are not Retained Improvements, and to construct or
make New Improvements in accordance with Article VI for the conduct of air cargo operations,
general aviation and aircraft storage, fixed base operator business, logistics and warehousing, and
any other aeronautical or non-aeronautical uses compatible with Airport operations, as such uses
may be approved by the Director, which approval shall not be unreasonably conditioned, delayed
or withheld.

Section 502. Compliance with Laws and Regulations. Lessee’s and any Sublessee’s use of the
Leased Premises shall comply with the Rules and Regulations, the Airport Certification Manual,
and the Airport Layout Plan on file at the office of the Director, the Environmental Laws, and
with all other statutes, laws, ordinances, orders, judgments, decrees and regulations of all federal,
state, local and other governmental authorities, now or hereafter applicable to the Leased
Premises.

Section 503. Repairs and Maintenance. Lessee shall, throughout the Initial Term and any
subsequent Renewal Term, at its own cost, and without any expense to the City, keep, repair and
maintain the Leased Premises, including the interior and exterior, structural and non-structural
portions of all Retained Improvements and any New Improvements, including, without
limitation, the plumbing, heating, lighting, air conditioning, fire protection systems, and other
systems in connection therewith, in good and safe condition, sanitary and neat order, and shall
make all necessary repairs and maintenance thereto, ordinary and extraordinary, foreseen and
unforeseen, and shall make all necessary replacements thereto of like quality when beyond repair,
including but not limited to offices, hangars, buildings, aircraft ramp, parking lots and fuel
facilities. Lessee shall restore, rehabilitate, or replace all Retained Improvements and New
Improvements that may be destroyed or damaged by fire, casualty or any other cause whatsoever.
The City shall not be obligated to perform any maintenance or make any repairs or replacements
of any kind, nature or description, to the Leased Premises, the Existing Improvement, including
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Retained Improvements, or any New Improvements.

Lessee shall be responsible for all cleaning, custodial and janitorial services required to meet its
obligations hereunder. Without limiting the generality of the foregoing, Lessee shall keep all
portions of the Leased Premises in an orderly, neat, clean and safe condition and in good repair.
Lessee shall keep all papers and debris picked up from the Leased Premises and sweep the
pavements thereon as often as necessary to keep clean, and keep all grass mowed, and shrubbery
and other plantings pruned, trimmed and maintained to high standards. Lessee shall provide for
essential streets, walkways, and pavement maintenance within the Leased Premises and, in
addition, provide for snow and ice removal within the Leased Premises to allow, at a minimum,
emergency or fire protection access.

Lessee shall keep all trade fixtures on the Leased Premises in good and safe condition, order and
repair at all times. Should damage occur, repair and/or replacement shall be made by Lessee on a
timely basis. All trade fixtures that become damaged so as not to present a good appearance or
that become incapable of being kept in good and safe working order shall be removed and, if
applicable, replaced by Lessee. All maintenance, repair and replacement of trade fixtures shall
be at Lessee's sole cost and expense.

Lessee shall, at its sole cost and expense, take such measures as may be necessary to cause the
Leased Premises to be kept secure and safe at all times. The City shall have no obligation or
responsibility to keep the Leased Premises policed, secure or safe.

Lessee and all Sublessees shall comply with all applicable Metropolitan Sewer District (“MSD”)
and FAA requirements for stormwater retention, as well as any and all applicable federal, state,
and municipal regulations and applicable permits. Lessee shall establish a system of periodic
inspection, cleaning and maintenance to keep watercourses, catch basins and other drainage
structures on the Leased Premises functioning at full design capacity. Inspection, cleaning and
maintenance intervals shall be established by Director with reports to be submitted within thirty
(30) days of completion of each inspection, cleaning and maintenance. Lessee shall see that
special care is taken to pile removed snow in a location that will permit the water generated by
the melting of such snow piles to flow into the drainage system of the Leased Premises.

Lessee shall, throughout the Initial Term and each Renewal Term, if any, within thirty (30) days
of the end of each Contract Year and within thirty (30) days after the expiration or early
termination of this Lease Agreement, submit to the City a report identifying any and all repair
and maintenance in excess of $25,000 completed on the Leased Premises during the preceding
Contract Year.

Lessee shall, throughout the Initial Term and each Renewal Term, if any, within sixty (60) days
of the start of each fifth Contract Year, submit to the City a detailed and sealed report prepared
by a independent and qualified State of Missouri registered professional engineer who shall
conduct an annual pavement inspection of all aircraft pavement within the Leased Premises in
compliance with FAA Advisory Circular 150/5380-6 Guidelines and Procedures for Maintenance
of Airport Pavements (“FAA AC 150/5380-6"), as amended from time to time, and ASTM D
5340 Standard Test Method for Airport Payment Condition Index Surveys (“ASTM D 5340”), as
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amended from time to time. The detailed and sealed report submitted to the City shall also
include, if applicable, plans and schedules for repair or replacement of any found defects or
deficiencies in accordance with FAA AC 150/5380-6 and ASTM D 5340.

Section 504. Utilities. Lessee shall provide for and pay for all utilities used on the Leased
Premises.

Section 505. Interference to Operations of Airport. Lessee warrants, covenants, and agrees that
no obstructions to air navigation, as such are defined from time to time by application of the
criteria of 14 C.F.R. Part 77, or subsequent and additional regulations of the FAA, will be
constructed, permitted to be constructed, or permitted to remain on the Leased Premises, and if
any such obstructions are constructed, Lessee shall immediately remove them at its expense.
Neither Lessee nor any Sublessee shall increase the height of any structure or objects or permit
the growth of plantings of any kind or nature whatsoever that would interfere with the line of
sight of the control tower of the Airport and its operations. Neither Lessee nor any Sublessee
shall install any structures, objects, machinery or equipment that would interfere with operation
of navigation aides or that would interfere with the safe and efficient operations of the Airport, or
interfere with the operations of other tenants and users of the Airport.

Section 506. Inoperable Aircraft. The Lessee agrees that any aircraft left in non-flyable
condition shall not be parked or stored on the Leased Premises for a period in excess of sixty (60)
days without the prior written approval of the City. Non-flyable aircraft shall not be moved from
the Leased Premises to other areas of the Airport without the express written approval of the
Director.

Section 507. City’s Right to Enter, Inspect, and Perform Corrective Actions. The City shall

have the right to enter upon the Leased Premises:

A. to inspect the Leased Premises for any purpose necessary for, incidental to, or connected
with Lessee’s obligations hereunder; and

B. to perform any work therein that may be necessary by reason of Lessee's failure to make
any repairs, perform any work or maintenance, or do anything required of Lessee under
this Lease Agreement; provided, however, that except in cases of emergency, the City
shall give Lessee notice of such failure, and shall not perform such work unless Lessee
has failed to do so within thirty (30) days after receipt of such notice; provided, however,
that if such work is not reasonably capable of being performed within thirty (30) days, the
Lessee shall have as much time as it reasonably takes, provided Lessee is diligently
pursuing the necessary work. Lessee shall pay to the City all reasonable costs and
expenses related to such work by the City plus an administrative charge of fifteen percent
(15%) immediately upon demand thereof. Nothing herein shall imply any duty on the
part of the City to perform such inspections, make any repairs or perform any work on the
Leased Premises, and the performance thereof by the City shall not constitute a waiver of
Lessee's default in failing to make any repairs or performing any work required of Lessee
under this Lease Agreement. The City shall not in any event be liable for cessation of
revenues, inconvenience, annoyance, disturbance, loss of profits or any other damage or
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loss whatsoever to Lessee or any other party by reason of making such repairs or
performing such work or maintenance on the Leased Premises or on account of bringing
materials, supplies and equipment onto or through the Leased Premises during the course
thereof unless and to the extent arising out of the negligence of the City, and the
obligations and duties of Lessee under this Lease Agreement shall not thereby be waived
or affected in any manner whatsoever.

ARTICLE VI
CONSTRUCTION OR MODIFICATION OF THE LEASED PREMISES

Section 601. Obligations, Rights and Procedures.

A.

General. Lessee shall prepare, and submit to the Director for approval as provided for in
Section 601.B through 601.J, detailed plans to demolish any Existing Improvements,
refurbish Retained Improvements, and/or to construct or make any New Improvements;
provided, however, that no basements, underground garages, or underground parking
structures shall be installed or constructed on the Leased Premises. Additionally, any
construction on, or alteration to, the Leased Premises that requires permitting from St.
Louis County, Missouri, or any municipality in which the Leased Premises are located
must also receive the prior written approval of the Director as provided for herein.

Submittals to City. Lessee covenants, stipulates, warrants and agrees that all such work
that requires the City’s approval shall be completed according to the Tenant Design
Standards, which are filed of record in the office of the Director. In addition, Lessee
shall:

- submit a signed Tenant Construction or Alteration Application (“TCA”) available
from the Airport Properties Department, including detailed drawings, plans,
specifications, and timetables for modifying the Leased Premises, including, without
limitation, any excavation, demolition, construction, alteration or refurbishment, for
the City’s review and approval as provided for in Section 601.C below.

- contemporaneously with the submittal of each TCA, submit an MBE/WBE
Utilization Plan and a Good Faith Efforts Report to the Airport DBE Program Office
as required in Section 605 below.

- submit to the Airport Properties Department a building permit number from any and
all municipalities, political jurisdictions and regulatory agencies not more than thirty
(30) days following receipt of such permit. A building permit number shall be
required prior to the start of any construction or modification to the Leased Premises
by Lessee.

- submit the contractor’s liability insurance certificates and the required performance
bonds and payment bonds, required by Sections 601.H and 601.1 below, to the Airport
Properties Department not more than forty-five (45) days following the TCA approval
by the Airport Properties Department and prior to beginning of work.

19





- submit to the Airport Properties Department a copy of an occupancy permit from any
and all municipalities, political jurisdictions and regulatory agencies, as required by
Section 601.J below, prior to occupancy.

If an Environmental Impact Statement is required by any municipality, political
jurisdiction, or federal or state regulatory agency with respect to the Leased Premises,
Lessee shall submit to the Airport Properties Department a copy of such Environmental
Impact Statement not more than thirty (30) days following submission of the TCA.

TCA Review and Approval by City. Lessee acknowledges and agrees that following
receipt of the TCA including detailed project documents, the City will perform on the
Leased Premises certain environmental sampling or testing and, if necessary, remediation
of Hazardous Materials at City’s cost, and City shall obtain any required approvals related
thereto, in accordance with Environmental Laws and the Site Management and
Redevelopment Agreement. Lessee covenants, warrants, stipulates and agrees to
cooperate in good faith with the City throughout this process. Lessee acknowledges,
understands and agrees that the City’s approval of any excavation, demolition,
construction, alteration or refurbishment to the Leased Premises may be subject to the
City’s completing the work described herein and complying with Environmental Laws
and the provisions of the Site Management and Redevelopment Agreement, as well as
other City applicable reviews and approvals. Lessee acknowledges and agrees that the
City’s approval of Lessee’s TCA or plans, the City’s pre-job sampling or testing
including, if necessary, remediation of Hazardous Materials at City’s costs, and the City’s
obtaining of approvals in accordance with the Site Management and Redevelopment
Agreement and other approvals as required by Environmental Laws could require
significant changes and/or delays to the Lessee’s excavation, demolition, construction,
alteration or refurbishment schedule. Lessee shall take into consideration the City’s
approval process and remediation obligations hereunder when developing its demolition
and/or construction schedules. Lessee acknowledges, understands, and agrees that
Lessee’s demolition and /or construction schedules must include a six (6) month interval
between demolition and site preparation and/or grading so that the City may carry out its
environmental mitigation obligations, if any. Lessee shall hold the City harmless from
any expenses or costs including, without limitation, loss of profits associated with any
delay related to the City’s approval process or remediation obligations hereunder. In the
event of significant delays resulting from the City’s approval process or remediation
obligations, the City shall in good faith agree to a reasonable extension of time for
performance of Lessee’s obligations under this Lease Agreement.

Conduct of Work Following Approval of TCA. No excavation or demolition at,
construction or modifications of, or refurbishments to, the Leased Premises shall
commence until after Lessee has received the written approval of its TCA from the City.
Lessee also understands and agrees that certain work elements described in the TCA may
require separate or additional approval from the City before proceeding with the specific
work element. As such, Lessee understands and agrees that ongoing coordination with
the City at all times is crucial.
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E.

Hazardous Materials Discovered During Work.

1.

The City shall receive at least ten (10) working days written notice prior to
commencement of any work at the Leased Premises involving excavation of soils
so that the City may have a representative present at the work site during such
excavation. In the event Hazardous Materials are encountered during any
excavation, demolition, construction, modification or refurbishment of the Leased
Premises, Lessee shall promptly notify the City, and a determination will be made
by the City regarding whether the Hazardous Materials are an Existing
Environmental Condition to be remediated by the City. If the Hazardous
Materials constitute an Existing Environmental Condition, the City shall
investigate and, if necessary, remediate said Hazardous Materials, in accordance
with applicable Environmental Laws and, if applicable, following the procedures
in the Site Management and Redevelopment Agreement, and seek reimbursement
from Boeing. Lessee and any Sublessees shall, in good faith but at no direct cost,
cooperate with the City in all respects to ensure that the City receives appropriate
reimbursement from Boeing. The City and Lessee may agree in writing that
Lessee or its designee is to perform certain environmental investigation and
remediation of Hazardous Materials on the Leased Premises. Such work shall
only be performed by Lessee or its designee subject to the prior written approval
by the City of detailed work plans submitted by Lessee, and with ongoing
consultation and cooperation with the City during the performance of the work.
The City shall timely reimburse or pay to Lessee or its designee approved
reimbursable costs related to the investigation and remediation work by Lessee or
its designee that is requested by the City, in accordance with the provisions more
fully described in Section 601.E.2 below. Whether performed by the City or by
Lessee or its designee, such investigations, remediation, and required approvals
may result in construction delays for the Lessee; Lessee shall hold the City
harmless from any expenses or costs including, without limitation, loss of profits
associated with such delays. However, in the event of a delay of 30 days or more
as a result of such investigation and/or remediation, the City shall in good faith
agree to a reasonable extension of time for performance of Lessee’s obligations
under this Lease Agreement.

Lessee shall cause all requests for reimbursement or disbursements of funds
(“Request for Reimbursement”) for authorized reimbursable costs incurred by
the Lessee or its designee on behalf of the City pursuant to Section 601.E.1 above
to be submitted to the City within ninety (90) calendar days of payment of the
charges by the Lessee or its designee. So that the City can seek reimbursement
from Boeing pursuant to the Site Management and Redevelopment Agreement,
each Request for Reimbursement shall include the following: (1) adequate
documentation and explanation supporting that the costs for which reimbursement
are sought are authorized reimbursable costs in accordance with the terms of this
Lease Agreement; (2) a detailed breakdown of the billing totaling the amount of
the Request for Reimbursement; (3) copies of invoices, contracts, and/or such
other proof of payment or documentation supporting the Lessee’s Request for
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Reimbursement; and (4) such other documentation as may be reasonably
requested in writing by the City to determine whether the costs are an authorized
reimbursable cost in accordance with the terms of this Lease Agreement. The
City shall have sixty (60) calendar days from the date of its receipt of the Request
for Reimbursement to process and pay the amount of the Request for
Reimbursement. Should City reasonably dispute or object to any claimed
reimbursable cost or any item or amount shown on any Request for
Reimbursement and/or supporting documentation or explanation provided by the
Lessee, or reasonably dispute or object to the adequacy of such supporting
documentation and explanation, the City may withhold payment in part or in full;
provided that the City shall, within that same sixty (60) calendar day period,
timely pay the balance to which the City has no reasonable objection or dispute.
If the City reasonably disputes or objects to a Request for Reimbursement or any
cost item therein, such dispute or objection shall be set forth in writing and
submitted to the Lessee; after which the matter shall be addressed in good faith by
the parties as quickly as reasonably possible. In the event the parties are unable to
resolve any disagreement through good faith negotiations, the dispute will be
promptly resolved by upper management of both parties.

Federal Aviation Administration Review. Prior to commencement of any excavation on,
demolition of, construction at, or alteration or refurbishment to the Leased Premises,
Lessee shall submit all preliminary plans, drawings and specifications to the FAA for any
review and approval that may be required, with a copy to the Airport Properties
Department. The preliminary plans shall show plot plans, the location and elevations of
buildings and other structures, shall indicate proposed exterior materials and finishes for
all structures, and shall include any additional information that may be required by FAA.

Landscaping and Screening. Lessee shall provide and install appropriate landscaping and
screening, including lawn, shrubbery, trees, bushes, vines and other plantings and
screenings on the Leased Premises as part of the construction of any New Improvements.
All proposed landscaping plans and screening designs shall be submitted to the Director
for review and approval. Lessee further agrees to provide any further landscaping and
fencing that may be required, during the term hereof, by the Director, for security

purposes.

Contractor’s Liability Insurance. In any excavation, demolition, construction, alteration
or refurbishment contract pertaining to the Leased Premises, Lessee shall cause the City,
its Board of Aldermen, Airport Commission and their respective officers, agents, and
employees, to be insured against the risk of claims and demands, just and unjust, by third
parties, with bodily injury limits of not less than $3,000,000 as to any one person and
$10,000,000 as to any one occurrence, and with property damage limits of not less than
$10,000,000 as to any one occurrence to the extent such claims and liabilities arise out of
the acts or omissions of the contractor. Said insurance shall be in a form agreeable to the
City, and certificates showing proof of coverage shall be delivered to the Director before
construction begins.
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L Payment and Performance Bonds. In order to insure the payment of all laborers and
material suppliers and completion of projects requiring the City’s approval, Lessee shall
require each of its contractors and each supplier of materials to furnish a payment bond
and/or a performance bond, as the case may be, each in the amount of the contract in a
form acceptable to the City. Payment bonds shall comply with the coverage requirements
and conditions of Section 107.170 R.S.Mo. (2000, as amended). Copies of the bonds
shall be given to the City for approval before work begins. Any sum or sums derived
from said payment bonds and/or performance bonds shall be used exclusively for the
completion of said work and the payment of laborers and material suppliers, as the case
may be.

J. Certificates of Completion. Upon the completion of New Improvements hereunder,
Lessee shall submit to Director a copy of its acceptance letter certifying completion, and a
copy of any certificate or permit which may be required by any federal, state or local
government or agency in connection with the completion or occupancy thereof by Lessee.
Lessee, at its cost, shall deliver to the City duplicate copies of as-constructed plans and
specifications of the New Improvements within sixty (60) days after the date on which
Lessee has certified completion thereof.

Section 602. Signs. Lessee agrees that no new signs or advertising display shall be painted on
or erected in any manner upon the Leased Premises, including any New Improvements, without
the prior written approval of Director, and that such new signs shall conform to reasonable
standards established by Director with respect to wording, type, size, design, color and location.

Section 603. Title to New Improvements. Title to New Improvements constructed or made in
or on the Leased Premises by Lessee including all modifications, refurbishments, and additions
to Retained Improvements (unless otherwise expressly provided for herein) shall vest in the City
upon expiration or early termination of this Lease Agreement; provided, however, that this
Section 603 shall not apply to Lessee’s personal property and trade fixtures, the title to which
shall remain in Lessee and which Lessee shall be entitled to remove from the Leased Premises
upon the expiration or early termination of this Lease Agreement; provided, however, that if after
thirty (30) days following the expiration or early termination of this Lease Agreement Lessee
fails to remove its fixtures and personal property from the Leased Premises, such fixtures and
personal property shall be deemed abandoned by Lessee.

Section 604. Mechanics’ and Materialmen’s Liens. Lessee shall not permit any mechanics’ or
materialmen’s or any other lien to be attached to the Leased Premises or any part thereof,
including, without limitation, the Existing Improvements or New Improvements, by reason of
any work or labor performed or materials furnished by any mechanic or materialman or for any
other reason.

Section 605. Minority and Women Business Enterprise Participation in Construction Contracts.

A. Definitions. For purposes of this Section 605, the following words and phrases shall have
the following meaning:
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“Minority Business Enterprise” or “MBE” means a small-business concern as defined
in the Mayor’s Executive Order #28: (i) that is 51 percent owned by a minority or, in the
case of a corporation, at least 51 percent of the stock of which is owned by one or more
individuals who are minorities; (ii) whose management and daily business operations are
controlled by one or more individuals who are Asian American, African American,
Hispanic American or Native American; (iii) that is located in the Metropolitan St. Louis
Area; and (iv) that is certified as an MBE by the City or an agency having certification
reciprocity with the City.

“Women Business Enterprise” or “WBE” means a small-business concern as defined in
the Mayor’s Executive Order #28: (i) that is 51 percent owned by a woman or, in the case
of a corporation, at least 51 percent of the stock of which is owned by one or more
women; (ii) whose management and daily business operations are controlled by one or
more individuals who are women; (iii) that is located in the Metropolitan St. Louis Area;
and (iv) that is certified as a WBE by the City or an agency having certification
reciprocity with the City.

“Construction Contracts” means all design, engineering, architectural, demolition and
construction contracts for all excavation, demolition, construction, alternation, and
refurbishment work on the Leased Premises as set forth in this Article VI

Participation Goals For Construction Contracts on Leased Premises. Lessee warrants,

represents, stipulates, and agrees that it is fully committed to involve MBEs and WBEs
firms in meaningful roles on all Construction Contracts. To that end, the City, acting
through its Airport DBE Program Office, has established a goal of 25% MBE and 5%
WBE participation for all Construction Contracts necessary to accomplish the work
required pursuant to each TCA submitted by Lessee in accordance with Section 601.B.
Lessee acknowledges those goals and further warrants that it will comply with the
Mayor’s Executive Order #28, dated July 24, 1997, as amended, relating to MBE and
WBE participation on all Construction Contracts. It is understood and agreed that the
MBE and WBE goals set forth herein shall apply only to Construction Contracts.

MBE/WBE Eligibility. Lessee should contact the Airport DBE Program Office to obtain
a list of eligible MBEs/WBEs and to determine the eligibility of the MBEs/WBEs with
whom it intends to enter into Construction Contracts. A list of eligible MBEs/WBEs can
be found at www.mwdbe.org.

Review and Approval of Utilization Plan and Good Faith Efforts Report.
Contemporaneously with the submittal of each TCA as required in Section 601.B, Lessee
shall submit for review and approval a Utilization Plan and a Good Faith Efforts Report
to the Airport DBE Program Office, detailing Lessee’s plans for meeting the MBE/WBE
participation goals set forth in Section 605.B above. The Utilization Plan shall detail and
specify the items of work that will be completed by MBEs/WBEs. The Good Faith
Efforts Report shall provide a detailed summary of Lessee’s efforts to maximize
MBE/WBE participation as required herein and, if applicable, shall provide a statement,
together with any necessary supporting documentation, to explain why the participation
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goals set forth herein could not be met. No excavation or demolition at, construction or
modifications of, or refurbishments to, the Leased Premises shall commence until after
Lessee has received a written approval of its Utilization Plan and Good Faith Efforts
Report from the Airport DBE Program Office.

Substitution of MBEs/WBEs. If an MBE/WBE is unwilling or unable to perform the
items of work specified in the MBE/WBE Utilization Plan, Lessee shall immediately
notify the Airport DBE Program Office prior to replacement of such MBE/WBE.
Substitutions or replacements of MBEs/WBEs must be approved in writing by the Airport
DBE Program Office. Substitutions of MBEs/WBEs will be allowed only when the
MBE/WBE has failed to perform in accordance with its Construction Contract. Lessee
shall not cancel or terminate a Construction Contract with an MBE/WBE without cause
and shall timely forward supporting documentation substantiating the cause of any default
or termination to the Director for review.

Good Faith Efforts. Notwithstanding the acceptance of the Utilization Plan and Good
Faith Efforts Report, Lessee shall not be relieved of the responsibility to continue good
faith efforts to maximize participation of MBEs/WBE:s in Construction Contracts during
the Initial Term and any subsequent Renewal Terms, as set forth herein.

Record Keeping Requirements. Lessee shall keep for at least three (3) years following
the expiration or early termination of this Lease Agreement such records (including,
without limitation, copies of Construction Contracts, paid invoices, documentation of
correspondence, etc.) as are necessary to determine compliance with the MBE/WBE
obligations set forth herein. The City reserves the right to investigate, audit, monitor
and/or review actions, statements, and documents submitted by Lessee and its
contractors, including any MBE/WBE.

Reporting Requirement. Lessee shall submit monthly reports on MBE/WBE involvement
to the Airport DBE Program Office until completion of the work required pursuant to
each TCA submitted by Lessee in accordance with Section 601.B. For purposes of this
Section 605.H, the work required pursuant to each TCA shall be deemed completed upon
the City’s acceptance of the certificate(s) of completion submitted by Lessee in
accordance with Section 601.J. Actual payments to MBEs/WBEs will be verified by the
City.

Compliance with MBE/WBE Goals. Lessee acknowledges, stipulates, and agrees that the
Airport DBE Program Office shall be the point of contact for compliance with the
MBE/WBE participation goals set forth herein, and shall set all policies and procedures
related to certification of MBEs and WBEs, and counting participation towards goals.

ARTICLE VII
COMPLIANCE WITH ENVIRONMENTAL LAWS

Lessee and all Sublessees shall comply with any and all applicable Environmental Laws related
to their occupancy of the Leased Premises or their use of the Airport. Further, Lessee, on behalf
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of itself and its Sublessees, does hereby covenants, stipulates, represents, and warrants as
follows:

Section 701. Environmental Permits.

Lessee shall obtain and maintain any and all Environmental Permits required by applicable
Environmental Laws.

Lessee and its Sublessees shall comply with any requirement imposed by an Environmental
Permit obtained by the City that is applicable to their activities at the Airport; provided, however
(1) that the City shall adequately notify Lessee of such Environmental Permit and associated
requirements, including all applicable deadlines for compliance, and (ii) that the City shall be
responsible for any requirements related to Existing Environmental Conditions. The City, Lessee,
and Sublessees shall cooperate to ensure compliance with the terms and conditions of any
Environmental Permit to insure safety and to minimize cost of compliance.

Section 702. Duty to Notify City. In the event of any Release or Discharge, or threatened
Release or Discharge of Hazardous Materials at, on, under, or about the Airport, or any portion
thereof, that is caused by Lessee, its employees, agents, Sublessees, tenants, suppliers,
contractors, guests, or invitees, and which is required by applicable Environmental Laws or Rules
and Regulations to be reported by Lessee or its Sublessees, or if not required to be reported, if
there is a reasonable possibility that the Release or Discharge would move off the Leased
Premises or affect Coldwater Creek or other navigable waters of the State of Missouri or the
United States of America, whether as a result of negligent conduct or otherwise, or in the event
any written claim, demand, complaint or action is made or taken against Lessee or Sublessees
that pertains to Lessee's or Sublessees’ Release, Discharge, or threatened Release or Discharge of
Hazardous Materials, or failure or alleged failure to comply with any Environmental Laws or
Environmental Permits at the Airport, Lessee shall notify the City as soon as reasonably practical
of all known facts pertinent to such Release or Discharge, or threatened Release or Discharge,
claim, demand, complaint, action, or notice, and shall provide the City with copies of any and all
such claims, demands, complaints, notices, or actions so made. If Lessee or any Sublessee is
required, by any Environmental Laws, Environmental Permits, or governmental agency, to file
any written notice or report of a Release or Discharge, or threatened Release or Discharge at, on,
under or about the Airport, or any part thereof, Lessee shall simultaneously provide a copy of
such notice or report to the City.

Lessee shall promptly notify the City of any change in the nature of Lessee’s or any Sublessee’s
activities or operations on the Leased Premises that could materially change Lessee’s or City’s
potential obligations or liabilities under Environmental Laws; provided, however, that this
provision shall not serve to waive any promise, covenant or other obligation or requirement set
forth in this Lease Agreement.

Section 703. Environmental Remediation. Lessee shall undertake all necessary steps required
under applicable Environmental Laws and Environmental Permits to remedy and remove at its
cost any Hazardous Material, or environmental condition or damage to the extent caused by, or
resulting from, the activities, conduct or presence of Lessee or Sublessee, or their agents,
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employees, or suppliers at the Leased Premises, whether resulting from negligent conduct or
otherwise (“Remediation Work”), but excluding Existing Environmental Conditions. Such
Remediation Work shall be performed at Lessee's expense. Except in the event of an emergency,
such Remediation Work shall be performed after Lessee submits to the City a written plan for
completing such Remediation Work and receives the prior written approval of the City; provided,
however, that the City’s approval shall not be unreasonably withheld or delayed. The City
expressly reserves the right to review and approve any proposed: remedial investigations,
remedial work plans, interim and final remedies, institutional controls or other associated
documents prior to submittal to the relevant governmental agencies responsible for enforcing
Environmental Laws or Environmental Permits. Specific cleanup levels for any Remediation
Work by Lessee shall be designed to meet and satisfy the requirements of all applicable
Environmental Laws and Environmental Permits, as determined by the governmental agency
responsible for enforcing Environmental Laws or Environmental Permits. Neither an ongoing
remediation, including any testing or monitoring, nor the use of institutional controls, shall either
unreasonably or materially impair or interfere with the City’s use and enjoyment of its property
or the Airport, or that of current and future tenants. The City shall have the right to conduct a
reasonable review and inspect all such Remediation Work at any time using consultants and
representatives of its choice. Lessee’s obligations hereunder shall survive the expiration or early
termination of this Lease Agreement.

Section 704.  Access for Environmental Inspection. Upon reasonable notification to Lessee, the
City shall have reasonable access to the Leased Premises to inspect the same in order to confirm
that Lessee and Sublessees are using the Leased Premises in accordance with all applicable
Environmental Laws and Environmental Permits. Lessee shall cooperate fully with any such
inspections provided that such inspections shall not unreasonably interfere with Lessee's
operations. If the City’s inspection results in any type of written report, the City shall provide
Lessee a reasonable opportunity to timely review and comment on a draft of the report. Lessee
shall provide to the City for its review and comment copies of: any and all notices of alleged non-
compliance issued by governmental agencies responsible for enforcing Environmental Laws or
Environmental Permits; draft official submittals (proposed final drafts) prepared by, or on behalf
of, Lessee or any Sublessee responding to such alleged non-compliance; and any and all consent
orders or administrative determinations, whether preliminary or final, issued by such
governmental agencies. The City agrees to maintain the confidentiality of the documents
produced in accordance with this Section 704 to the extent consistent with the City’s legal
obligations.

Section 705. Corrective Action by City. If Lessee or any Sublessee fails to comply with any
applicable Environmental Laws or Environmental Permits governing its activities at the Airport,
or if Lessee fails to conduct necessary Remediation Work in a timely manner as required under
this Article VII, the City, as required by applicable Environmental Laws and Environmental
Permits, in addition to the rights and remedies described elsewhere herein and any other rights
and remedies otherwise available to the City, may enter the Leased Premises and take all
reasonable and necessary actions to conduct Remediation Work to remove Hazardous Materials
or other contaminants and insure such compliance with such Environmental Laws and
Environmental Permits. All Remediation Costs incurred by the City shall be paid or reimbursed
by Lessee. Remediation Work, if necessary, shall be performed in accordance with the
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provisions of this Article VII, but only after first notifying Lessee of such failure to comply, and
30 days within which Lessee may demonstrate why no such alleged failure is present, or to timely
remedy such alleged failure that may be present. If Lessee’s compliance reasonably requires
more than 30 days to complete, the City may enter the Leased Premises and take such reasonable
and necessary measures to achieve compliance only upon Lessee’s failing to timely begin curing
such noncompliance within such 30 day period and to continue diligently working to achieve
compliance thereafter.

Section 706. Review of Environmental Documents. At the reasonable request of the City,
Lessee shall make available for inspection and copying, at reasonable times, any and all non-
privileged documents and materials Lessee or any Sublessee has prepared pursuant to any
applicable Environmental Laws or Environmental Permits, or submitted to any governmental
agency, which documents and materials relate to environmental issues, Environmental Laws or
Environmental Permits and which pertain to the Airport or the Leased Premises. In addition,
Lessee shall make available to the City for its review and comments any non-privileged
environmental management plans or environmental impact statements, studies, or reports
including any supporting documents or materials pertaining to the Leased Premises and prepared
by Lessee or any Sublessee pursuant to any applicable Environmental Laws or Environmental
Permits at least thirty (30) days prior to submission to any governmental agency.

Section 707. Cumulative Remedies. All remedies of the City as provided herein with regard to
environmental pollution, contamination, damage, or any actual or threatened violations of any
Environmental Laws or Environmental Permits are deemed to be cumulative in nature and the
City does hereby reserve any and all remedies that it my have at law and in equity. The City's
right to indemnification as provided under this Article VII and Section 901 shall survive the
expiration or early termination of this Lease Agreement.

Section 708. Pollution Control. Lessee, at its cost, shall manage all its operations within the
Leased Premises in compliance with all applicable Environmental Laws, Environmental Permits,
and with the best management practices outlined and delineated in the Airport’s Storm Water
Pollution Prevention Plan for operations conducted on Airport property. Lessee, at no cost to the
City, shall cause the use of all Hazardous Materials, including, without limitation, potential water
pollutants such as deicing agents applied to aircraft and pavement surfaces during adverse
weather conditions (e.g., snow, ice, freezing rain, etc.) to be properly managed so that storm
water runoff from the Leased Premises, at all times, meets or exceeds water quality standards
required by applicable Environmental Permits or Environmental Laws.

Section 709. City Retained Liabilities.

Notwithstanding anything to the contrary in this Article VII, Lessee shall have no liability for,
and no responsibility or obligation to, City, its Board of Aldermen, or the Airport Commission to
remove, remediate, decontaminate, and/or restore any soil, groundwater, or surface water affected
by any Hazardous Materials which: (i) are or were released, discharged, disposed, and/or spilled
on, in, under, about, around, or from the Leased Premises by City, its officers, agents, employees,
consultants, lessees, sublessees, licensees, independent lessees, guests, patrons, tenants, and
invitees, excluding the Lessee or any Sublessees, or the officers, employees, agents, consultants,
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lessees, sublessees, licensees, independent lessees, assigns, representatives, guests, patrons, sub-
lessees and invitees of the aforementioned persons or entities; (ii) migrate or move or migrated or
moved onto, into, or under the Leased Premises from other property owned or operated by City
or any of its tenants (excluding Lessee), or another third-party not affiliated with Lessee; or (iii)
were present on or adjacent to the Leased Premises prior to the Effective Date, (collectively,
“Existing Environmental Conditions”). Lessee acknowledges and agrees that this Section 709
shall not apply to Hazardous Materials associated with demolition and disposal of Existing
Improvements or New Improvements, or mitigation or remediation of Hazardous Materials
within Existing Improvements or New Improvements, and that all such costs and expenses shall
be the responsibility of Lessee. This Lease Agreement shall have no effect upon any other
agreements that may exist between the City and other parties including, without limitation
Boeing.

ARTICLE VIII
OPERATIONS

Section 801.  Standards of Service. Lessee shall ensure that Lessee and all Sublessees furnish first
class, full service operations serving the needs of users of the Airport, and offer high quality,
prompt and efficient services that are adequate to meet all reasonable demands thereof at the
Airport on a fair, equal and nondiscriminatory basis to all categories of users and in a manner that
will reflect credit upon Lessee and the City. Lessee and Sublessees shall provide quality services
and products and shall equip, organize, put into service and manage their operation efficiently.

Section 802. Pricing. Lessee shall ensure that Lessee and all Sublessees charge fair, reasonable
and nondiscriminatory rents and/or prices on a basis substantially similar to the rents and/or prices
charged for similar services at the Airport and other airports serving like users; provided, that the
Lessee and Sublessees may be allowed to make reasonable and nondiscriminatory discounts,
rebates, or other similar rent and/or price reductions as may be allowed under law.

Lessee represents, warrants and agrees that if the City receives a complaint alleging that the
Lessee or a Sublessee has charged or is charging unfair, unreasonable and/or discriminatory
prices for services or products provided by the Lessee or Sublessee at the Airport, that the Lessee
will, within ten (10) days of written notice from the Director of such complaint, provide the
Director without limitation, schedules of rental rates, prices and fees for all services and products
offered at the Airport, and any other information or documentation requested by the Director in
order to determine whether the Lessee and/or Sublessee is in compliance with the requirements
of this Section 802 regarding fair, reasonable and nondiscriminatory pricing.

Section 803. Personnel.

A. Lessee shall require its employees and employees of Sublessees to wear appropriate
uniforms and badges to indicate the fact and nature of their employment. Lessee and
Sublessees shall employ only properly trained, efficient, pleasant, neat, clean and
courteous personnel, each of whom shall be proficient in the duties to be performed in the
operation of this Lease Agreement. Lessee agrees that it will be responsible for ensuring
that its employees abide by all applicable laws, and Rules and Regulations. Lessee shall

29





use its best efforts to prohibit and restrain its and Sublessees’ employees, agents, visitors
and invitees from objectionable behavior. Upon notice from the Director concerning
objectionable conduct or appearance of any persons, Lessee shall immediately take all
steps necessary to correct the cause of the objection.

B. Lessee and its Sublessees shall provide staff in adequate numbers to provide a high level
of service.
C. Lessee and Sublessees shall conduct an employee background check of each of its

personnel who are employed in a facility located beyond a security checkpoint if required
by the Transportation Security Administration, the FAA, and/or the City. Lessee
recognizes and agrees that the security requirements may change and Lessee agrees that it
and Sublessees shall comply with all such changes throughout the Initial Term or any
subsequent Renewal Term.

Section 804. Manager. Lessee shall at all times retain one or more qualified, competent and
experienced managers who shall manage and supervise the Leased Premises and represent and act
for Lessee.

Section 805. Communication.

A. Lessee’s Manager shall be available for meetings with Airport personnel as necessary
upon forty-eight (48) hours prior written notice.

B. Lessee shall be responsible for notifying the Airport Properties Department of any
problem that substantially or materially impairs the use of the Leased Premises.

Section 806. Separate Agreements. The City reserves the right to require third-party
suppliers/operators of materials or furnishers of services doing business at the Airport including the
Leased Premises to secure an agreement or permit from the City, to comply with all applicable
Rules and Regulations, and to pay any applicable fees to the City for conducting such activity at the
Airport including the Leased Premises.

ARTICLE IX
INDEMNIFICATION AND INSURANCE

Section 901. Indemnification.

A. General Indemnification. Lessee and all guarantors of Lessee’s obligations under this
Lease Agreement shall, at all times, indemnify, defend (with counsel reasonably
acceptable to the City), and hold harmless (to the fullest extent permitted by law) St.
Charles County, Missouri, St. Clair County, Illinois, St. Louis County, Missouri, the City,
their respective officers, employees, agents and representatives (collectively,
"Indemnitees") from and against any and all loss, liability, damages, fines, costs and
expenses (including reasonable attorneys' fees) incurred in connection with any action,
suit, proceeding, claim, demand, investigation, inquiry (formal or informal), judgment or
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appeal thereof by or against Indemnitees or any settlement thereof (whether or not a
formal proceeding or action had been instituted), arising out of or resulting from or
connected with the activities or omissions of Lessee or any of its Sublessees, and its of
their agents, representatives, employees, contractors, independent contractors,
subcontractors, invitees, licensees, or trespassers, unless arising out, and to the extent of,
the negligence of the Indemnitees. Lessee promptly shall give the City notice of any such
action, suit, proceeding, claim, demand, fine, inquiry or investigation filed or instituted
against the Lessee or any of its Sublessees and, upon request, shall furnish the City with
copies of any documents from such matters as the City may request.

Environmental Indemnity. Lessee shall protect, indemnify, defend, and hold harmless the
Indemnitees against any lawsuits, administrative proceedings, claims, or administrative or
judicial orders for any liability, cost, expenditure, injury, damage, penalty, or fine
(“Damages”) arising from or relating to Lessee’s material breach of its or a Sublessee’s
covenants and obligations regarding environmental matters, including, without limitation,
the covenants and obligations in Article VII, unless arising out, and to the extent of, the
negligence of the Indemnitees. Further, Lessee shall protect, indemnify, defend, and hold
harmless the Indeminitees against any lawsuits, administrative proceedings, claims, or
administrative or judicial orders for any liability, cost, expenditure, personal injury,
damage, penalty, or fine arising from or relating to Hazardous Materials present in any
soil, groundwater, or surface water on, in, or under the Leased Premises, or migrating
from the Leased Premises caused by, or originating from, in part or in whole, Lessee, any
Sublessee, tenant, or other person or entity who occupied, used, or performed activities
on the Leased Premises during the Initial Term and any subsequent Renewal Term, or the
officers, employees, agents, consultants, contractors, subcontractors, licensees,
independent contractors, representatives, assigns, sublessees, tenants, guests, patrons, and
invitees of the aforementioned persons or entities, unless arising out, and to the extent of,
the negligence of the Indemnitees. This indemnification of the Indemnitees by Lessee
includes, without limitation, all reasonable and necessary costs and expenses related to
the sampling, testing, investigation, clean up, removal, remediation, decontamination, or
restoration of the Leased Premises and other affected areas, including, but not limited to,
air, land, soil, or underground or surface water, to the extent and in a manner consistent
with the standards set forth in this Lease Agreement, whether prompted by governmental
action or private action, and also includes the reasonable and necessary costs of legal
representation in connection with such sampling, testing, investigation, cleanup, removal,
remediation, decontamination, or restoration of the Leased Premises and other affected
areas. The Director shall give to Lessee reasonable notice of any such claims or actions
within sixty (60) days after the City receives notice of the claim or action or an
occurrence that is likely to give rise to a claim or action. Lessee shall also use counsel
reasonably acceptable to the City Counselor of City or his/her designee, after consultation
with the Director in carrying out its obligations hereunder. The City shall cooperate fully
with Lessee in any defense or settlement against any such claim, action, or liability.

Aircraft Operations Area Indemnity. Lessee agrees that if a prohibited incursion into the
AOA occurs; or if the safety or security of the AOA or other sterile area is breached by or
due to the negligence or willful act or omission of any of Lessee’s or its employees,
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D.

agents, representatives, contractors, subcontractors, consultants, licensees, independent
contractors, invitees, visitors, guests, patrons or permittees and such incursion or breach
results in a civil penalty action being brought against the City by the U.S. Government,
Lessee shall reimburse the City for all expenses, including attorneys’ fees and litigation
expenses, incurred by the City in defending against the civil penalty action and for any
civil penalty or settlement amount paid by the City as result of such action or inaction,
incursion or breach. The City shall notify Lessee of any allegation, investigation, or
proposed or actual civil penalty sought by the U.S. Government related to action or
inaction of Lessee.

Expiration. The indemnification obligations set forth in this Article IX shall survive the
expiration or early termination of this Lease Agreement.

Section 902. Insurance.

A.

General. Lessee at all times during the Initial Term and any Renewal Term, shall be
insured on an occurrence basis against the risk of all claims and demands by third parties
for bodily injury (including wrongful death) and property damage arising or alleged to
arise out of the activities or omissions of Lessee or its agents, representatives, employees,
contractors, independent contractors, subcontractors, invitees, and licensees pursuant to
this Lease Agreement. The Indemnitees shall be named as additional insureds.

Risks and Minimum Limits of Coverage. Lessee shall procure and maintain during the
Initial Term and any Renewal Term the following policies of insurance:

1. Commercial General Liability in an amount not less than $10,000,000 per
occurrence and aggregate combined single limit.

2. Automobile Liability Insurance in an amount not less than $10,000,000 combined
single limit per occurrence, but only if vehicles are used by Lessee in the course of
its performance hereunder, including Lessee’s non-owned and hired vehicles.

3. Workers' Compensation and Employer's Liability Insurance in accordance with
the State of Missouri laws and regulations. Lessee shall require that all its
subcontractors or licensees similarly provide such coverage (or qualify as a self-
insured) for their respective employees. City, its officers, employees, or agents
shall not be liable or responsible for any claims or actions occasioned by Lessee’s
failure to comply with the provisions of this subparagraph. It is expressly agreed
that the employees of Lessee are not employees of the City for any purpose, and
that employees of the City are not employees of Lessee.

4. “All Risk” commercial property insurance providing protection from direct
damage from such insured perils, except perils of earthquake and flood. Coverage
shall be for one hundred percent (100%) of the full replacement value of such
Retained Improvements and New Improvements, with loss payable to Lessee and
to the City as their interests may appear; provided, however, that City shall
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provide the Lessee as necessary with descriptions and values to be insured for all
Retained Improvements; and further provided that Lessee shall not be required to
insure any property that is not on the Leased Premises or for which the City has
failed to provide description or value. Any loss adjustment shall require the
written consent of both Lessee and the City.

Contents Insurance coverage against loss of Lessee-owned property.

Builders Risk coverage in an amount sufficient to insure the value of work during
any period of demolition, excavation, and/or construction on the Leased Premises.
The City shall be named Loss Payee on Builders Risk coverage to the extent of
the City’s interest therein.

Issuers of Policies. The issuer of each policy required herein shall be an insurance
company authorized to issue insurance policies in the State of Missouri with an “A.M.
Best Company” rating of at least an “A-,” or other insurers or insurance syndicates of
similar financial rating.

Form of Policies. The insurance may be in one or more policies of insurance.

1.

Non-waiver. Nothing the City does or fails to do shall relieve Lessee from its
duties to provide the required coverage hereunder, and the City's actions or
inactions shall not be construed as waiving the City's rights hereunder.

Insured Parties. Each policy shall include the interest of the Indemnitees as
“additional insureds” on the certificate of insurance, including all renewal
certificates except those for Workers’ Compensation and Employer’s Liability.
Inclusion as an additional insured is not intended to, and shall not, make any of
the Indemnitees a partner or joint venturer with Lessee.

Deductibles. Lessee shall assume and bear any claims or losses to the extent of
any deductible amounts and waives any claim it may ever have for the same
against the City, its officers, agents, or employees.

Cancellation. Each certificate of insurance shall state that insurers will endeavor
to provide notice prior to cancellation or nonrenewal with 30 days advance written
notice to the City by the insurance company, or authorized representative of
Lessee.

Subrogation. Each policy shall contain an endorsement by which the issuer
waives any claim or right in the nature of subrogation to recover against the City,
its officers, agents, or employees. Lessee shall require similar waivers of
subrogation in all insurance policies obtained by Sublessees.

Endorsement of Primary Insurance. Each policy hereunder except Workers'
Compensation shall be primary insurance to any other insurance available to the
Additional Insured and Loss Payee with respect to claims arising hereunder.
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7. Liability for Premium. Lessee shall be solely responsible for payment of all
insurance premiums required hereunder, and the City shall not be obligated to pay
any premiums; provided, however, that if Lessee fails to obtain the insurance as
required herein or make premium payments, the City may, after 10-day written
notice to Lessee, effect such insurance or make such payments on Lessee’s behalf
and, after effecting such insurance following the required written notice to Lessee,
the City may recover the cost of those payments, plus 15% administrative charge,
from Lessee.

8. Proof of Insurance. Within thirty (30) days of the Effective Date and at any time
during the term hereof, Lessee shall furnish the City with certificates of insurance.
At or prior to the expiration of any such policy, Lessee shall submit to the City a
certificate or other reasonably acceptable documentation showing that such
insurance coverage has been or is being renewed. If such coverage is canceled or
reduced, Lessee shall, within 15 days after the date of such notice from the insurer
of such cancellation or reduction in coverage, file with the City a certificate
showing that the required insurance has been reinstated or provided through
another insurance company or companies. Upon reasonable notification by the
City to Lessee, the Lessee shall provide such -certificates of insurance,
endorsements, letters, or other reasonably requested documentation, as the case
may be, from insurers or their agents verifying compliance with the terms and
provisions of this Article IX.

Maintenance of Coverage. Notwithstanding the proof of insurance requirements set forth
above, Lessee shall, continuously and without interruption, maintain in force the required
insurance coverages set forth above.

City Right to Review and Adjust Coverage Limits. The City reserves the right at

reasonable intervals during the term of this Lease Agreement to cause the insurance
requirements set forth herein to be reviewed, at its sole cost, by an insurance consultant
experienced in insurance for public airports, taking into consideration changes in
statutory law, court decisions, or the claims history of the airport industry as well as that
of Lessee, and, based on the written recommendations of such consultant, and in
consultation with Lessee, to reasonably adjust the insurance coverages and limits required
herein but not more often than every 24 months.

Actions Affecting Insurance. Lessee shall not knowingly do or permit to be done by
Sublessees or others anything, either by act or failure to act, that may cause the
cancellation or violation of the provisions, or any part thereof, of any policy of insurance
for the Airport, or that may cause a hazardous condition so as to increase the risks
normally attendant upon operations permitted by this Lease Agreement. If such Lessee’s
act, or failure to act, causes cancellation of any policy, then Lessee shall immediately,
upon notification by the City, do whatever is necessary to cause reinstatement of said
insurance. Furthermore, if Lessee does or permits to be done by Sublessees or others any
act or fails to do any act which causes an increase in the City's insurance premiums,
Lessee shall immediately remedy such actions and/or pay the increase in premiums, upon
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written notice from the City to do so; but in any event, Lessee shall hold the City
harmless for any expenses and/or damage resulting from any such action.

H. Insurance Requirements for Sublessees. At all times during the Initial Term and any
Renewal Term, Lessee shall require that all Sublessees obtain and maintain, at a
minimum, the following policies of insurance: Commercial General Liability,
Automobile Liability, All Risks Commercial Property (if applicable), Contents, and
Builders Risk (if applicable). Each such policy shall include the Indemnitees as additional
insureds, shall be in a form substantially similar to the form required in this Lease
Agreement, and shall contain coverage limits as set forth in the Rules and Regulations or
as reasonably required by the Director from time to time.

ARTICLE X
ASSIGNMENT AND SUBLETTING

Section 1001. Assignment. Except as provided in Section 1002, and notwithstanding the
provision in Section 1223, Lessee shall not Assign this Lease Agreement without first obtaining
the written approval of the City pursuant to City Ordinance 63687. For purposes of this Article
X, the term “Assign” or “Assignment” includes all transfers, conveyances, or assignments of the
Lessee’s rights, whether voluntary or involuntary. At least one hundred and twenty days (120)
days prior to any contemplated Assignment of this Lease Agreement, Lessee shall submit a
written request to the Director in accordance with Section 1004 below. No Assignment shall be
considered if Lessee is under an Event of Default. The party to whom such Assignment is made
shall expressly assume in writing the terms, covenants, and conditions contained in this Lease
Agreement. Lessee acknowledges and agrees that, as a condition of granting approval of an
Assignment, the City, pursuant to City Ordinance 63687, may require that Lessee not be released
from some or all of the terms, covenants, conditions and obligations of this Lease Agreement, as
it may be determined at that time. No action or failure to act on the part of any officer, agent, or
employee of the City shall constitute a waiver by the City of this provision of this Lease
Agreement. No Assignment shall be effective as it pertains to the City until such time as the City
receives a fully executed copy of the approved assignment agreement as provided for above.

Section 1002. Collateral Assignments. Lessee, without obtaining the written approval of the
City, may Assign, mortgage or otherwise pledge all or any portion of its rights, title or interest in
the Leased Premises pursuant to this Lease Agreement, or any of its other rights under this Lease
Agreement, as collateral to secure Lessee’s payment of a debt or performance of any other
obligation of Lessee, but only as provided herein:

A. An agreement pursuant to which Lessee pledges, Assigns or grants an interest in its rights
under this Lease Agreement as collateral for the payment of a debt or performance of
some other obligation of Lessee must take the form of a leasehold mortgage (“Leasehold
Mortgage’), which may not extend beyond the Initial Term of this Lease Agreement.

B. Lessee may hypothecate its rights under this Lease Agreement, including its interest in the
Leased Premises, subleases, Existing Improvements, or New Improvements (collectively,
"Collateral") provided that in no event: (i) the amount of the loan shall exceed the
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appraised value of Lessee’s interest in the Collateral on the date of such loan, and (ii) the
Collateral shall serve as security for any loan requiring performance that is unrelated to
the Collateral.

In the Leasehold Mortgage, the mortgagee (“Leasehold Mortgagee”) must expressly
acknowledge, for the benefit of the City, that the Leasehold Mortgagee is acquiring no
right, title or interest in the City’s fee title to the Leased Premises and that the Leasehold
Mortgagee’s rights in and to any Retained Improvements, New Improvements, and
fixtures are, at all times, subject to the terms and conditions of this Lease Agreement.

Lessee must execute and record a memorandum of this Lease Agreement in the
appropriate county land records, and Lessee must record the Leasehold Mortgage in the
appropriate county land records.

If Lessee grants a Leasehold Mortgage satisfying the requirements of this Section 1002,
the City agrees to execute a subordination agreement with the Leasehold Mortgagee
pursuant to which the City subordinates any statutory or common law lien that the City
may have on the personal property of Lessee or on the New Improvements. The Director
on behalf of the City and in its best interest is hereby authorized to execute such a
subordination agreement that is in accordance with this Section 1002. The City will not
subordinate its fee interest in the Leased Premises, its interest under this Lease
Agreement, or any rights which the City may have to the New Improvements upon the
expiration or early termination of this Lease Agreement. In the Leasehold Mortgage, the
Leasehold Mortgagee must expressly acknowledge and agree that notwithstanding any
other provision of the mortgage or related loan documents, the Leasehold Mortgagee will
permit the Lessee to retain sufficient insurance proceeds available as a result of any
damage to or destruction of the Retained Improvement, New Improvements and fixtures
located on the Leased Premises to permit Lessee to fully perform its obligations under
this Lease Agreement.

At the time that the City gives Lessee written notice of the occurrence of an Event of
Default, the City shall simultaneously give the Leasehold Mortgagee a copy of that notice
in a manner established for the delivery of notices hereunder at the address for the
Leasehold Mortgagee provided to the City. No notice of default to Lessee will be
effective until the City delivers the notice required by this subparagraph.

The Leasehold Mortgagee may rectify an Event of Default on Lessee's part, but shall have
no obligation to do so. The City will accept the Leasehold Mortgagee's performance of
any of Lessee's obligations to the same extent as though the Lessee has performed. The
City may exercise a remedy available to it by reason of an Event of Default on Lessee's
part only if Lessee within such time period specifically set forth in this Lease for a cure of
a particular default fails to cure the default, and the Leasehold Mortgagee fails to rectify
such an Event of Default within (a) thirty (30) days after the applicable time period
specifically set forth in this Lease for a cure of a particular default; or (b) if no such time
period is set forth, then within 30 days after the date of the delivery of the notice required
by virtue of Section 1002.F above; or (c) if such failure cannot with due diligence be
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cured within such thirty (30) day period, corrective action is timely instituted by
Leasehold Mortgagee within such thirty (30) day period and diligently and in good faith
continuously pursued until the failure is properly corrected.

Even though an Event of Default has occurred and neither the Lessee nor the Leasehold
Mortgagee has provided for a cure within the times permitted by this Lease Agreement,
the City will not terminate the Lease for a reasonable period of time, not to exceed two
(2) years, from the date of the notice required by Section 1002.F above, if the Leasehold
Mortgagee is then making: (i) prompt, diligent and continuous efforts to gain possession
of the Leased Premises and to succeed to Lessee's interest in the Leased Premises by
means of a foreclosure or the exercise of any other remedy available to the Leasehold
Mortgagee by virtue of Lessee's default in respect of any of its obligations under the terms
of the Leasehold Mortgage; provided that Leasehold Mortgagee avails itself of any such
remedy, including commencing a foreclosure action, within ninety (90) days from the
date of the City’s notice required by Section 1002.F above; together with (ii) the payment
to the City of all rent and fees due hereunder with respect to which Lessee becomes
delinquent; and (iii) good faith efforts to rectify other any other Events of Default
contemporaneously with the efforts to gain possession of the Leased Premises.

Upon the early termination of this Lease Agreement in bankruptcy, or otherwise, the
Leasehold Mortgagee may request the City to enter into a new lease with the same
Effective Date, and on substantially the same terms, of this Lease Agreement and to
approve an Assignment to a successor lessee meeting the criteria of this subparagraph
("Successor Lessee"). In order for the City to be obligated to approve an Assignment in
accordance with this subparagraph, the Leasehold Mortgagee must: (i) within 60 days
following the date of the early termination of this Lease Agreement give written notice to
the City that the Leasehold Mortgagee will request a new lease and the approval of a
Successor Lessee in accordance with Section 1004 below; and (ii) no later than sixty (60)
days thereafter, timely request in writing that the City Assign the new lease to a
Successor Lessee, which shall then be identified by the Leasehold Mortgagee; provided,
however, that such a Successor Lessee must be reasonably acceptable to the City in terms
of, but not limited to, experience, qualifications, technical competence (relative to
comparable activities at other airports with projects containing airfield access), and
financial and administrative capacity.  Simultaneously with Leasehold Mortgagee’s
request that the new lease be assigned to a Successor Lessee, the Successor Lessee must
also execute and deliver to the City, for its review and approval, a written plan to rectify
within a reasonable period of time any default reasonably capable of being cured that
exists at that time in respect of any of Lessee's obligations under the terms of this Lease
Agreement. The provision of this subparagraph shall survive the early termination, or
rejection or disaffirmance of this Lease Agreement by Lessee, and will continue in full
force and effect thereafter for a period of sixty (60) days from such early termination,
rejection or disaffirmance to the same extent as if this subparagraph were a separate and
independent contract made by the City, Lessee, and the Leasehold Mortgagee. It being
understood and agreed that a new lease and the Assignment of such new lease to a
Successor Lessee must be approved by the City’s Airport Commission and its Board of
Estimate and Apportionment and authorized by a City ordinance approved by the City’s
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Board of Aldermen in accordance with City Ordinance 63687. The City agrees that the
Leasehold Mortgagee shall be a third-party beneficiary to the terms of this Lease
Agreement, but only to the extent required to fulfil the requirements of this Section 1002.

Subject to and in accordance with the terms, covenants, and conditions of this Lease
Agreement, the Leasehold Mortgagee will have the right to participate in the adjustment
of any insured losses that becomes necessary by reason of damage or destruction
occurring to Retained Improvements or New Improvements, and the right to supervise
and control the receipt and disbursement of insurance proceeds to the extent provided in
agreements among Lessee, Leasehold Mortgagees and any Sublessees; provided,
however, that any distribution of insurance proceeds must strictly comply with the
requirements of this Lease Agreement.

If a taking of any part of the Leased Premises occurs, the Leasehold Mortgagee subject to
and in accordance with the terms, covenants, and conditions of this Lease Agreement will
have the right to participate in any condemnation proceedings or settlement discussions
pertaining to the Lessee's interests hereunder and the right to supervise and control the
receipt and disbursement of all condemnation awards arising from such interests to the
extent provided in agreements between or among the City, Lessee or Successor Lessee (if
any), Leasehold Mortgagee, and any Sublessees.

The City will have no right, and expressly waives any right arising under applicable law,
in and to the rentals that will become due to Lessee from any Sublessee as long as
Lessee’s payments to the City are current and not delinquent; Lessee may Assign those
rentals to the Leasehold Mortgagee without any consent or approval of the City. Nothing
in this subparagraph shall alter the City's ownership of the Retained Improvements and
the New Improvements as provided herein.

Upon written request from time to time by Lessee, a Leasehold Mortgagee, a prospective
Leasehold Mortgagee, or a prospective Successor Lessee, the City shall execute and
deliver to the requesting party an estoppel certificate in the form reasonably requested by
the requesting party. In each such certificate, the City shall certify, to the extent that it
then has knowledge: (i) the amount of the monthly rents and fees that Lessee is then
obligated to pay under the terms of this Lease Agreement and the date through which
Lessee has paid those rents and fees, (ii) that this Lease is in full force and effect, (iii) the
specific nature of any Event of Default that the City knows to exist in respect of either
party's performance of its respective obligations under the terms of this Lease Agreement,
and (iv) the specific nature of any defence or offset that the City may assert in connection
with any effort on Lessee's part to enforce any of the obligations the City undertakes
under the terms of this Lease Agreement. The Director in the best interest of the City is
hereby authorized to execute and deliver said estoppel certificates on behalf of the City.

City acknowledges that without the Leasehold Mortgagee's prior written consent, Lessee
may not: (1) be bound by an amendment to this Lease Agreement, (2) exercise any right
available to it under the terms of this Lease Agreement or at law to cancel this Lease
Agreement, or (3) voluntarily surrender possession of the Leased Premises to the City.
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City further acknowledges that the Leasehold Mortgagee will not be bound by any
amendment, cancellation or surrender that occurs in contravention of the foregoing
provisions of this subparagraph.

Section 1003. Subleases. Any sublease for space or granting of rights acquired hereunder shall
be subject to the review and prior written approval of Director, which approval shall not be
unreasonably withheld, delayed, or conditioned. At least thirty (30) days prior to any
contemplated sublease of all or any part of the Leased Premises, Lessee must submit in writing a
request to the Director. Such a request shall include a copy of the proposed sublease (see Section
1104 below). No sublease shall be effective as it pertains to the City until such time as the City
receives a fully executed copy of the approved sublease agreement as provided for above. All
subleases shall, at a minimum, include provisions: (i) requiring strict compliance with all
applicable provisions of this Lease Agreement; (ii) that the Sublessee will use the facilities solely
for the purposes identified in this Lease Agreement; (iii) that all terms of the sublease are subject
to and subordinate to the provisions of this Lease Agreement; and (iv) that the term of the
sublease shall expire no later than at the expiration or early termination of this Lease Agreement.
Lessee shall be responsible for the performance of its Sublessees and shall initiate and take all
corrective action immediately should a Sublessee fail to strictly comply any applicable provision
of this Lease Agreement.

Section 1004. Request for Consent. Lessee’s request for consent to Assignments or subleasing
must also include:

A. name, address and telephone number of the proposed assignee, Successor Lessee, or
Sublessee;

B. detailed description of the proposed operation, if applicable;

C. the business background and qualifications of the proposed assignee, Successor Lessee,

or Sublessee, including the number of proposed employees;

D. the number and type of aircraft and/or other equipment necessary to conduct the proposed
assignee’s, Successor Lessee’s, or Sublessee’s intended operations;

E. statements and documents demonstrating the financial stability of the proposed assignee,
Successor Lessee, or Sublessee;

F. if a request for an Assignment to a Successor Lessee, proof of the qualifications
requirements set forth in Section 1002.1;

copies of the proposed Assignment or Sublease documents; and
H. any other information the City may reasonably request.

ARTICLE XI
DEFAULT AND TERMINATION
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Section 1101. Events of Default. Each of the following constitutes an “Event of Default” under
this Lease Agreement if Lessee fails for a period of thirty (30) days after notice specifying such
default by the City to cure such default; provided, however, that any such failure which can be
cured, but which cannot with due diligence be cured within such thirty (30) day period, shall not
give rise to an Event of Default if corrective action is instituted by Lessee within such thirty (30)
day period and diligently pursued until the failure is corrected (“Cure Period™):

A.

Lessee fails to punctually pay when due any Initial Rent, Adjusted Rent, Renewal Term
Charge, or any other money payments required to be paid hereunder.

Lessee fails to keep, perform and observe any promise, covenant or other provision of this
Lease Agreement, not otherwise expressly addressed in this Section 1101.

Lessee fails to seek approval or consent from the City or Director whenever such
approval or consent is required by this Lease Agreement.

Any representation or warranty of a material fact made by Lessee in its dealings with the
City, or in any certificate, statement or report furnished to the City pursuant to or in
connection herewith, proves untrue in any material respect as of the date of issuance or
making thereof, and such materiality is then continuing.

Lessee takes the benefit of any present or future federal or state insolvency statute; or
makes a general assignment for the benefit of creditors. There shall be no Cure Period
for this default.

Lessee files a voluntary petition in bankruptcy or a petition or answer seeking an
arrangement of its indebtedness under the Bankruptcy Code or under any other law or
statute of the United States or of any state thereof, or under any law or statute of another
country; or consents to the appointment of a receiver, trustee, custodian, liquidator, or
other similar official, of all or substantially all of its property; or an order for relief is
entered by or against Lessee under any chapter of the Bankruptcy Code. There shall be
no Cure Period for this default.

Lessee is adjudged a debtor or bankrupt and/or an order is made approving a petition filed
by any of Lessee’s creditors or stockholders seeking Lessee’s liquidation or
reorganization under the Bankruptcy Code or under any other law or statute of the United
States or any state thereof.

A petition under any chapter of the Bankruptcy Code or an action under any federal or
state insolvency law or statute, or an action under any insolvency law or statute of another
country is filed against Lessee.

By or pursuant to, or under authority of any legislative act, resolution, or rule, or any
order or decree of any court or governmental board, agency or officer, a receiver, trustee,
custodian, liquidator, or other similar official takes possession or control of all or
substantially all of the property of Lessee.
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J. Lessee becomes an entity in dissolution.

K. The letting, license, or other interest of or rights of Lessee hereunder is transferred to,
passed to, or devolved upon, by operation of law or otherwise, any other person, firm,
corporation, or other entity, by, in connection with or as a result of any bankruptcy,
insolvency, trusteeship, liquidation, or other proceedings or occurrence described in
Section 1101.E - J.

L. Lessee fails to pay when due any taxes or assessments relating to its operation or its
employees; provided, however, that any such failure shall not give rise to the City’s right
to terminate this Lease Agreement if Lessee is actively prosecuting or defending a related
claim or suit in a court of competent jurisdiction or by appropriate government
administrative procedure or by arbitration or mediation conducted by a recognized
alternative dispute resolution organization.

Section 1102. Termination by the City. Whenever an Event of Default has occurred, the City
may, immediately and without further notification of such Event of Default, except as provided
for in Sections 1002 and 1101, terminate this Lease Agreement and/or Lessee’s rights granted
hereby. The remedies set forth herein shall be in addition, and not concurrent, to all other
remedies that are or may be available to the City at law or in equity to enforce the performance
and observance of any obligation, agreement or covenant of Lessee hereunder. In no event shall
this Lease Agreement or any rights or privileges hereunder be an asset of Lessee under any
bankruptcy, insolvency, or reorganization proceeding.

Section 1103. Termination by Lessee. At any time that Lessee is neither in default nor has
committed an Event of Default hereunder, in addition to any rights Lessee may have at law or
equity, Lessee may terminate this Lease Agreement by giving the City 60 days’ advance notice
upon or after the happening, and during the continuance of any failure by the City to keep,
perform and observe any material promise, covenant, or other provision of this Lease Agreement
for a period of 30 days after notice, specifying such failure and requesting that it be remedied, is
given to the City by Lessee; provided, however, that any such failure which can be cured, but
which cannot with due diligence be cured within such 30 day period, shall not give rise to
Lessee's right to terminate this Lease Agreement if corrective action is instituted by the City
within such 30 day period and diligently pursued until the failure is corrected.

Section 1104. Rights Cumulative. It is understood and agreed that the rights and remedies of the
City and Lessee specified in this Article XI are not intended to be, and shall not be exclusive of
one another or exclusive of any common law right of either of the parties hereto or any right that
either party may have at law or in equity.

ARTICLE XII
MISCELLANEOUS PROVISIONS

Section 1201. Notice. Except as otherwise expressly provided in this Lease Agreement, all

notices, including notifications, requests, authorizations, approvals, demands, and consents
provided for hereunder shall be in writing and shall be delivered personally, or shall be sent by
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United States registered or certified mail, return receipt requested, postage prepaid, or shall be
sent by telex, telegram, telecopy, fax or other similar form of rapid transmission confirmed by the
mailing (by first class or express mail, postage prepaid) written confirmation at substantially the
same time as such rapid transmission; and, shall be addressed to the parties at the respective
addresses set forth below. A party may change its address for receipt of notice by service of
notice of such change in accordance herewith. Notices shall be deemed received at the earlier of
actual receipt or three (3) calendar days after being sent in the manner provided for above.

If to the City:

Director of Airports,

Lambert-St. Louis International Airport
P.O. Box 10212, Lambert Station
10701 Lambert International Blvd.

St. Louis, MO 63145

with a copy to the Deputy Director of Airports and the Airport Properties Manager at the same
address.

If to the Lessee:

General Counsel
Aero St. Louis, LLC
201 West Street, #200
Annapolis, MD 21401

with a copy to the Leasehold Mortgagee if required by Section 1002.F.
Section 1202. Condemnation.

A. Total Take - If the whole of the Leased Premises should be taken by the exercise of the
power of eminent domain by any public entity, including the City, this Lease Agreement
shall terminate as of the date of vesting of title in the condemning authority.

B. Partial Take - If less than the whole of the Leased Premises, including any Retained
Improvements or New Improvements, should be taken by the exercise of the power of
eminent domain by any public entity, including the City, then this Lease Agreement shall
terminate only as to that portion of the Leased Premises so taken as of the date of the
vesting in the condemning authority of title to such portion, but this Lease Agreement
shall remain in full force and effect with respect to that portion of the Leased Premises
not so taken, provided that the Director and the Lessee, after good faith discussions,
determine that the remainder of the Leased Premises may be feasibly used for the
purposes contemplated by this Lease Agreement. After a partial condemnation of the
Leased Premises, the Initial Rent, Adjusted Rent, Rental Surcharge, and Renewal Term
Charge, as applicable, shall be adjusted pro tanto.

C. Possession by Lessee - Notwithstanding any termination of this Lease Agreement in
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whole or in part under Paragraphs A and B of this Section 1202, Lessee may remain in
possession of each portion of the Leased Premises as shall be so taken at the applicable
rent herein provided, until the condemning authority shall require Lessee to surrender
such possession. Any rent or charge in the nature of rent which Lessee is required to pay
to the condemning authority in consideration of such remaining in possession shall be
paid by Lessee and shall reduce pro tanto the obligation of Lessee to payment hereunder.

Whether all or a portion of the Leased Premises should be taken in a condemnation
proceeding, Lessee shall be entitled to receive from the City that portion of the
condemnation award allocable to the then-remaining value, calculated in accordance with
Missouri condemnation law, of the New Improvement (taking into account the value of
the City’s ownership interest in the New Improvements at the expiration of this Lease
Agreement in accordance with Section 603) as well as the value of Lessee’s leasehold
interest in the Leased Premises.

Section 1203. Non-Discrimination and Affirmative Action Program.

A.

Lessee hereto understands and agrees that the City in operation and use of the Airport will
not discriminate or permit discrimination against any person or group of persons on the
grounds of race, creed, color, religion, sex, national origin or ancestry, in a manner
prohibited by 49 C.F.R. Part 21. Lessee hereby agrees that its Leased Premises shall be
posted to such effect as required by such regulation.

Lessee agrees that in performing under this Lease Agreement, neither it nor anyone under
its control including, without limitation, any Sublessee, shall permit discrimination
against any employee, worker or applicant for employment because of race, creed, color,
religion, sex, national origin or ancestry. Lessee shall take affirmative action to insure
that applicants are employed and that employees are treated fairly without regard to race,
creed, color, religion, sex, national origin or ancestry. Such action must include, but shall
not be limited to action to bar, employ, upgrade or recruit, expel, discharge, demote or
transfer, layoff, terminate or create intolerable working conditions, rates of pay or other
forms of compensation and selection for training, including apprenticeship.

Lessee shall state in all printed or circulated solicitations or other advertisement or
publication for employees placed by or on behalf of Lessee, and shall cause such
solicitations, advertisement or publications made by Sublessees to state, that all qualified
applicants shall receive meaningful consideration for employment without regard to race,
creed, color, religion, sex, national origin or ancestry. All advertisements or solicitations
for applicants for employment shall contain the phrase “An Equal Opportunity
Employer.” Lessee shall not make inquiry in connection with prospective employment,
which expresses directly or indirectly any limitation, specification or discrimination
because of race, creed, color, religion, sex, national origin or ancestry.

Lessee agrees that should it be determined by Lessee or the City that Lessee will be
unable to conform to its approved positive employment program submitted to determine
eligibility under the fair employment practices provisions of the Revised Code of the City
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of St. Louis, Lessee shall notify the Fair Employment Practices Division of the Civil
Rights Enforcement Agency within ten (10) days of such determination, as to the steps to
be taken by Lessee to achieve the provisions of its program.

E. Lessee shall permit reasonable access by the City to such persons, reports and records as
are necessary for the purpose of ascertaining Lessee’s or Sublessees’ compliance with fair
employment practices.

F. Paragraphs B through E of this Section 1203 covering discrimination and equal
opportunity practices in all matters of employment and training for employment shall be
incorporated by Lessee in all subleases, contracts or agreements it enters into with
Sublessees, suppliers, of materials or services, contractors and subcontractors, and all
labor organizations, furnishing skilled, unskilled and craft union skilled labor, or who
may perform any such labor or service in connection with this Lease Agreement.

G. Whenever Lessee is sued by a Sublessee, tenant, subcontractor, vendor, individual, group
or association as a result of compliance with the paragraphs (A through F) of these
provisions relating to fair employment practices, Lessee shall notify the City in writing of
such suit or threatened suit within ten (10) business days.

H. In event of Lessee’s or its Sublessees’ noncompliance with nondiscrimination clauses of
this Lease Agreement, or to furnish information or permit Lessee’s books, records and
account to be inspected within twenty (20) days from date requested, this Lease
Agreement may be terminated or suspended, in whole or in part subject to Article XI
above, and Lessee may be declared ineligible for further City contracts for a period of one
year by option of the City; provided that if this Lease Agreement is terminated or
suspended for failure to comply with fair employment practices, Lessee shall have no
claims for any damages or loss of any kind whatsoever against the City.

L Lessee will establish and maintain for the Initial Term and any subsequent Renewal Term
of this Lease Agreement, and shall cause Sublessees to establish and maintain, an
affirmative action program according to the Mayor’s Executive Order on Equal
Opportunity in Employment and the City reserves the right to take such action as the City
and the U.S. Government may direct to enforce the above covenants.

J. Lessee assures that it shall undertake an affirmative action program as required by 14
C.F.R. Part 152, Subpart E, to insure that no person shall on the grounds of race, creed,
color, national origin, or sex be excluded from participating in any employment activities
covered in 14 C.F.R. Part 152, Subpart E. Lessee assures that no person shall be
excluded on these grounds from participating in or receiving the services or benefits of
any program or activity covered by this subpart. Lessee assures that it will require that its
covered Sublessees provide assurances to the City that they similarly will undertake
affirmative action programs and that they will require assurances from their sub-
organizations, as required by 14 C.F.R. Part 152, Subpart E, to the same effect.

Section 1204. No Personal Liability. No Alderman of the City, Commissioner of the Airport






Commission, Director, officer, board member, employee or other agent of either party shall be
personally liable under or in connection with this Lease Agreement.

Section 1205. Force Majeure. Neither party hereto shall be liable to the other for any failure,
delay, or interruption in performing its obligations hereunder due to acts, events or conditions
beyond its control, including acts of God, weather conditions, shortages of energy or materials,
embargoes, riots, rebellions, sabotage, acts of a public enemy, war, terrorism, insurrection,
strikes, boycotts, picketing, slow-downs, work stoppages or other labor actions (“Force Majeure
Event”) affecting the rights or obligations of the City or Lessee hereunder, their respective
contractors or subcontractors, except to the extent that such failure, delay or interruption directly
or indirectly results from failure on the part of the City or Lessee to use reasonable care to
prevent, or make reasonable efforts to cure, such failure, delay or interruption, and the applicable
time periods hereunder shall be extended by the number of days that performance was reasonably
delayed as a result of a Force Majeure Event.

The City shall be under no obligation to supply any service if and to the extent and during any
period that the supplying of any such service or the use of any component necessary therefor
shall be prohibited or rationed by any law, ordinance, rule, regulation, requirement, order or
directive of any federal, state, county or municipal government having jurisdiction.

Section 1206. Successors and Assigns. All of the terms, provisions, covenants, stipulations,
conditions, warranties, and considerations of this Lease Agreement shall extend to and bind the
legal representatives, successors, Sublessees and permitted assigns of the respective parties
hereto. This provision shall not constitute a waiver of any conditions regarding assignment or
subletting contained in this Lease Agreement.

Section 1207. Quiet Enjoyment. Except for such time as an Event of Default has occurred and
remains uncured, Lessee shall peacefully and quietly enjoy and possess the Leased Premises,
throughout the Initial Term and any Renewal Term, subject only to the conditions herein set
forth, free from any hindrance or molestation.

Section 1208. Title to the Lease Premises. The Leased Premises from the date hereof until the
expiration or early termination of this Lease Agreement shall be owned in fee simple title by the
City or in such lesser estate as in the opinion of the City Counselor is sufficient to permit the
letting thereof by the City as herein provided for the full term provided in this Lease Agreement.

Section 1209. Subordination to Agreements with the United States. This Lease Agreement is

subject and subordinate to any existing or future agreements between the City and the United
States Government or governmental authority, relating to the operation or maintenance of the
Airport, the execution of which has been or will be required as a condition precedent to the
granting of federal funds or the approval to impose and use Passenger Facility Charges (14
C.FR. Part 158) (“PFCs”) for the improvement or development of the Airport. Neither Lessee,
nor any Successor Lessee, Sublessee, or Leasehold Mortgagee shall cause the City to violate any
assurances made by the City to the United States Government in connection with the granting of
federal funds or the approval of such PFCs.
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This Lease Agreement is also subordinate to the rights of the United States Government to
operate all of the Airport, or any part thereof, during time of war or national emergency. Such
rights shall supersede any provisions of this Lease Agreement inconsistent with the operation of
the Airport by the United States Government.

Section 1210. Modifications to Maintain Federal Compliance. In the event that the FAA

requires, as a condition precedent to granting of funds for the improvement, development, or
expansion of the Airport, modifications or changes to this Lease Agreement or determines this
Lease Agreement to be inconsistent with City’s grant assurances, current or future, Lessee agrees
to consent to such reasonable amendments, modifications, or changes to this Lease Agreement as
may be reasonably required to enable the City to obtain said funds or comply with the City’s
grant assurances.

Section 1211. Governing Law/Compliance/Venue. This Lease Agreement shall be deemed to
have been made in, and be construed in accordance with the laws of the State of Missouri and is
subject to the City’s Charter laws and ordinances, as may be amended from time to time. The
parties shall perform and comply in all material respects with laws, rules, orders, ordinances,
regulations, Environmental Laws, Environmental Permits, decrees, judgments and requirements
now or hereafter enacted or promulgated which are applicable to the Leased Premises. It is
agreed by the parties hereto that any action at law, suit in equity, or other judicial proceeding to
enforce or construe this agreement, or regarding its alleged breach, shall be instituted only in a
court with the City of County of St. Louis, Missouri.

Section 1212. Headings. The headings of the Articles and Sections of this Lease Agreement are
inserted only as a matter of convenience and for reference and in no way define, limit or describe
the scope or intent of any provisions of this Lease Agreement and shall not be construed to affect
in any manner the terms and provisions hereof or the interpretation or construction thereof.

Section 1213. Amendments. Except as expressly provided for herein, this Lease Agreement may
only be amended by a written agreement, duly authorized and executed by all the signatories to
this Lease Agreement. It being understood that any amendment to this Lease Agreement must be
approved by the City’s Airport Commission and its Board of Estimate and Apportionment and
authorized by a City ordinance approved by the City’s Board of Aldermen.

Section 1214. Previous Agreements. It is expressly understood by the Parties that the provisions
of this Lease Agreement shall in no way affect or impair the terms, covenants, conditions, or
obligations of any other existing or prior agreement between the Lessee and the City.

Section 1215. Withholding Required Approvals. Unless otherwise expressly provided for
herein, whenever the approval of the City, or Director, or of Lessee is required herein, no such
approval shall be unreasonably requested, delayed, or withheld. The parties hereto shall
cooperate with each other in all aspects and use best efforts to reach consensus and expedite any
reviews.

Section 1216. Waivers. No waiver of default by either party of any of the terms, covenants or
conditions hereto to be performed, kept and observed by the other party shall be construed as, or
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operate as, a waiver of any subsequent default of any of the terms, covenants or conditions herein
contained to be performed, kept and observed by the other party. No waiver shall be binding
unless executed in writing by the party granting the waiver.

Section 1217. Invalid Provisions. In the event any term, covenant, condition or provision herein
contained is held to be invalid by a court of competent jurisdiction, the invalidity of any such
term, covenant, condition or provision shall in no way affect any other term, covenant, condition
or provision herein contained, provided the invalidity of any such term, covenant, condition or
provision does not materially prejudice either the City or Lessee in its respective rights and
obligations contained in the valid terms, covenants, conditions and provisions of this Lease
Agreement.

Section 1218. Americans with Disabilities Act (“ADA™). Lessee shall be responsible for
compliance with the ADA, plus any other federal, state, or local laws or City Ordinances or
regulations pertaining to the disabled individual having access to the Leased Premises.

Section 1219. Advertising. Neither Lessee nor any Sublessee shall have the right to use
trademarks, symbols, trade names or name of the Airport or the City, either directly or indirectly,
in connection with any production, promotion service or publication without the prior written
consent of the Director.

Section 1220. Time is of the Essence. Time is of the essence in this Lease Agreement. The
parties agree that time shall be of the essence in the performance of each and every obligation
and understanding of this Lease Agreement.

Section 1221. Acknowledgment of Terms and Conditions. The parties affirm each has full
knowledge of the terms, covenants, conditions and requirements contained in this Lease
Agreement. Each party acknowledges that such party and its counsel, after negotiation and
consultation, have reviewed and revised this Lease Agreement. As such, the terms of this Lease
Agreement shall be fairly construed and the usual rule, of construction, if applicable, to the effect
that any ambiguities herein should be resolved against the drafting party, shall not be employed,
in the interpretation of this Lease Agreement or any amendments, modifications or exhibits
thereto.

Section 1222. Entire Agreement. The terms, covenants, warranties, conditions, and provisions of
this Lease Agreement are intended by the parties as a final expression of their agreement with
respect to said provision as are included in this Lease Agreement and may not be contradicted by
evidence of any prior or contemporaneous agreement. This Lease Agreement, together with all
exhibits attached hereto and all documents incorporated herein by reference, including, without
limitation, the Development Agreement, constitutes the entire agreement between the parties
hereto and all other representations or statements heretofore made, verbal or written are merged
herein. Except as expressly provided for in this Lease Agreement, this Lease Agreement may be
amended only by written agreement duly authorized and executed by all the signatories to this
Lease Agreement.

Section 1223. Required Approvals. When the consent, approval, waiver, certification, or
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extension in time of performance of other party is required under the terms of this Lease
Agreement, unless otherwise expressly stated herein (an “Approval”), the Approval must be in
writing and signed by the party making the Approval. Whenever the Approval of the City or the
Director is required, the Approval must be from the Director, which action the Director may take
subject to applicable laws, regulations and ordinances of the City, and in the best interest of the
City and the traveling public. Whenever the Approval of Lessee is required, the Approval must
be from the [TBD] or his/her authorized or designated
representative.

Section 1224. Memorandum of Lease. The City and Lessee agree at the request of either party
to execute a memorandum of this Lease Agreement in a recordable form for the sole purpose of
giving notice of this Lease Agreement. The Director, on behalf of the City and in its best
interest, is hereby authorized to enter into, execute and deliver said memorandum of lease.

Section 1225. Binding Contract; Counterparts. This Lease Agreement shall become effective
and binding only upon the execution and delivery hereof by the City and Lessee. Lessee
acknowledges and agrees that this Lease Agreement is contingent upon the approval of the City
Board of Estimate and Apportionment and must be authorized by the City’s Board of Aldermen.
This Lease Agreement and any companion document or instruments referred to herein, may be
executed in any number of counterparts, each of which shall be original, but all of which together
shall constitute one document or instrument.

Section 1226. Exhibits and Attachments. All exhibits and attachments described herein are fully
incorporated into this Lease Agreement by this reference as if fully set out herein. The City and
Lessee shall reasonably and in good faith finalize and attach all such exhibits and attachments to
this Lease Agreement, which may not have been in final form as of the Effective Date.

Section 1227. Prevailing Wage. Lessee and all Sublessees shall comply with the applicable
provisions of the City’s Prevailing Wage Law in accordance with and subject to City Ordinance
No. 62124, as it may be amended from time to time, as a condition of this Lease Agreement.

Section 1228. Right to Audit.

A. Upon 10 business days prior written notice, the Lessee “records” shall be open to
inspection and subject to audit and/or reproduction during normal working hours within
the greater St. Louis metropolitan area. A City representative may perform such audits or
an outside representative engaged by the City. The City or its designee may conduct such
audits or inspections throughout the term of this Lease Agreement, and for a period of
five (5) years after the early termination or the expiration of the Lease Agreement, or
longer if required by law.

B. The Lessee’s “records” as referred to in this Lease Agreement shall include any and all
information, materials, and data of every kind and character, including without limitation,
records, books, papers, documents, subscriptions, recordings, agreements, purchase
orders, leases, contracts, communities, arrangements, notes, daily diaries superintendent
reports, drawings, receipts, vouchers and memoranda, and any and all other agreements,

48





sources of information and matters that may in the City’s reasonable judgment have any
bearing on or pertain to any matters, rights, duties or obligations under or covered by the
Lease Agreement. Such records subject to audit shall also include, but not limited to,
those records necessary to evaluate and verify direct and indirect costs, (including
overhead allocations if applicable) as they may apply to costs associated with this Lease
Agreement. Such records shall include (hard copy, as well as computer readable data if
reasonably available), written policies and procedures; time sheets; payroll registers;
cancelled checks; original estimates; estimating work sheets; correspondence; change
order files (including documentation covering negotiated settlements); back charge logs
and supporting documentation; general ledger entries; and any other Lessee records which
may have a bearing on matters of interest to the City in connection with the Lessee’s
work for the City to the extent necessary to adequately permit evaluation of Lessee’s or
Sublessees’ compliance with the terms, covenants, and conditions of this Lease
Agreement or the performance of the services contemplated herein.

Section 1229. Estoppel Certificates. At any time and from time to time, either party, on or
before the date specified in a written request therefor made by the other party, which date shall
not be earlier than thirty (30) days from the making of such request, shall execute, acknowledge
and deliver to the other a certificate evidencing whether or not:

A. This Lease Agreement in is full force and effect; and
B. This Lease Agreement has been amended in any way; and

C. There are any existing defaults hereunder on the party of the other party and
specifying the nature of such defaults if any; and

D. The amount of Initial Rent and Adjusted Rent, and the date to which such rents
have been paid; and

E. Such other facts with respect to this Lease Agreement or the Leased Premises as
City or Lessee may reasonably request.

Each certificate delivered pursuant to this Section may be relied on by any prospective
mortgagee, or transferee of the Leased Premises or of City’s or Lessee’s interest hereunder.

49





IN WITNESS WHEREQOF, the parties hereto for themselves, their successors and assigns,
have executed this Lease Agreement the day and year first above written.

Pursuant to City of St. Louis Ordinance approved on

THE CITY OF ST. LOUIS, MISSOURI, OPERATING LAMBERT-ST. LOUIS
INTERNATIONAL AIRPORT®:

The foregoing Lease Agreement was approved in substance by the Airport Commission at its
meeting on the day of ,

BY:

Commission Chairman Date
and Director of Airports

The foregoing Lease Agreement was approved in substance by the Board of Estimate and
Apportionment at its meeting on

Secretary Date
Board of Estimate & Apportionment
APPROVED AS TO FORM BY: COUNTERSIGNED BY:
City Counselor Date Comptroller Date
City of St. Louis City of St. Louis
ATTEST TO BY:
Register Date

City of St. Louis
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AERO ST. LOUIS LLC:

BY:

NAME:

TITLE:

DATE:
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