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ORDINANCE #65617
Board Bill No. 158

An ordinance recommended by the Airport Commission, the Board of Public Service, and the Board of Estimate and
Apportionment authorizing and directing the Mayor and the Comptroller of the City of St.Louis (the" City") to executeand deliver
on behalf of the City to St. Louis Air Cargo Services, Inc. (the "Grantee"), a Temporary and Non-Exclusive Easement Agreement
(the "Easement Agreement") between the City and the Grantee, in order to accommodate the Grantee's construction of additional
air cargo facilities at Lambert-St. Louis International Airport (the "Airport”); this Easement Agreement, which is attached hereto as
ATTACHMENT "A" and made a part hereof, grants to the Grantee a temporary and non-exclusive easement over and under the
surface of certain red estate a the Airport more fully described in Section One of this Ordinance for the purpose of installing,
constructing, maintaining, repairing, monitoring, and operating a Glycol Recovery System consisting of an Oil/Water Separator, a
Glycol Control Structure, aGlycol Pump Wl and other improvementsand appurtenances theretonecessary to comply with certain
federal, state, and local laws and regulations regarding the containment of certain ground water contaminants; and containing an
emergency clause.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

Section One. The Mayor and the Comptroller of the City of St. Louis (the" City") arehereby authorized and directed to
execute and deliver on behalf of the City to St. Louis Air Cargo Services, Inc. (the "Grantee"), a Temporary and Non-Exclusive
Easement Agreement (the "Easement Agreement”) between the City and the Grantee, in order to accommodate the Grantee's
construction of additional air cargo facilities a Lambert-St. Louis International Airport (the "Airport"); this Easement Agreement
grants to the Grantee atemporary and non-exclusive easement over and under the surface of certainreal estateat the Airport for the
purpose of ingalling, constructing, maintaining, repairing, monitoring, and operating a Glycol Recovery System consisting of an
Oil/Water Separator, aGlycol Control Structure, a Glycol Pump Well, and other improvements and appurtenances theretonecessary
to comply with certain federal, state, and local laws and regulations regardingthe containment of certain ground water contaminants
and isto read in words and figures as set out in ATTACHMENT " A", which is attached hereto and made a part hereof.

Section Two. Thisbeing an Ordinance for the preservation of public peace, health, or safety, it is hereby declared to be
an emergency measure as defined in Article IV, Section 20 of the City’s Charter and shall become effective immediately upon its
approval by the Mayor of the City.

ATTACHMENT “A”

CITY OF ST. LOUIS, MISSOURI
LAMBERT-ST. LOUISINTERNATIONAL AIRPORT
TEMPORARY EASEMENT AGREEMENT

GRANTOR: CITY OF ST. LOUIS
GRANTEE: ST. LOUIS AIR CARGO SERVICES, INC.

AIRPORT NUMBER AL-376
LAMBERT-ST. LOUISINTERNATIONAL AIRPORT
TEMPORARY EASEMENT AGREEMENT
BETWEEN THE CITY OF ST. LOUISAND
ST. LOUIS AIR CARGO SERVICES, INC.

THIS TEMPORARY AND NON-EXCLUSIVE EASEMENT AGREEMENT, madethis day of
2002 (the "Easement Agreement”), by and between The City of St. Louis, a municipal corporation of the State of Missouri (the
"Grantor") acting by and through its Mayor and Comptroller, and St. Louis Air Cargo Services Inc., aMissouri corporation (the
"Grantee").

WITNESSETH THAT:

WHEREAS, the Grantor is the owner and operator of Lambert- St. Louis International Airport, located inthe County of
St. Louis Missouri;

WHEREAS, the Grantor and the Grantee have entered into that certain GROUND LEASE AND AGREEMENT (Air
Cargo Terminal, AL-140) (the" Ground Lease") dated April 1, 1987 and authorized by Ordinance No. 60337 approvedMarch4,1987,
the term of which expires on April 30, 2019;

WHEREAS, the Grantee desires to construct additional air cargo facilities in accordance with and subject to the terms,
covenants, and conditions of the Ground Lease, and as aresult of that constructionwill be required to comply with the federal 1aws
and regulations of the Environmental Protection Agency and state laws and regulations of the Missouri Department of Natural
Resources regarding the containment of certain ground water contaminants;

WHEREAS, the Grantee desires to construct a Glycol Recovery System consisting of an Oil/Water Separator, a Glycol
Control Structure, aGlycol Pump Well and other improvementsand appurtenancethereto(collectively the"Facility") tocomply with
said laws and other applicable federal, state, and local laws and regulations;
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WHEREAS, the Grantee has submitted a Tenant Construction or Alteration Application ("TCA") including detailed
drawings, plans and specifications for the construction of the Facility in accordance with ARTICLEV, entitled"RESTORATION,
MODIFICATION OR CONSTRUCTION OF IMPROVEMENTS" of the Ground L ease and said TCA has been approved by the
Grantor;

WHEREAS, the Grantor and the Grantee both agree that no feasible location for the proposed Facility lies within the
Grantee's leased Premises (as defined and described in the Ground Lease); and

WHEREAS, it is necessary in order to accommodate the Grantee's construction of additional air cargo facilities for the
Grantor to grant to the Grantee atemporary and non-exclusive easement for the purpose of installing, constructing, maintaining,
repairing, monitoring, and operating the Facility on property owned by the City and located on the Airport as described below.

NOW THEREFORE, for and in consideration of the mutual promises, covenants, and agreements herein contained, and
other valuable considerations, the receipt and sufficiency of which is hereby acknowledged, the City hereby grants and conveysto
the GranteeaTemporary and Non-Exclusive Easement (the "Temporary Easement™) over and under the surface of certainred estate
in the County of St. Louis, State of Missouri (the "Easement Area"), more fully described as follows:

A tract of land being part of United States Survey 2524, Township 46 North, Range 6 East, St. Louis County,
Missouri; said tract being more particularly described as follows:

COMMENCING at the intersection of the southwestern line of property described in alease to St. Louis Air
Cargo Services, Inc. recorded in Book 8842, Page 2431 of the St. Louis County Recorder's Office with the
western line of James S McDonnell Boulevard; thence in a generally northwestwardly direction along said
southwestern lease line the following courses and distances: North 57 degrees 45'14" West, 477.59 feet; North
32 degrees 14'46" East, 167.650 feet and North 57 degrees 45'14" West, 205.00 feet to THE POINT OF
BEGINNING of the tract of land herein described; thence leaving the southwestern line of said lease South 32
degrees 14'46" West, 113.57 feet; thence North 57 degrees 18'53" West, 135.00 feet; thence North 32 degrees
14'46" East, 112.54 feet to apoint on the southwestern line of said |lease; thence South 57 degrees 45'14" East,
135.00 feet alongthe southwestern lineof said lease to the Point of Beginning, and containing 15,262 squarefeet,
according to calculation prepared by P.B.Q. & D. in June, 1999. Seetheplat of the Easement Areaidentified as
EXHIBIT "A", attached hereto and incorporated herein.

Reserving unto the Grantor, its successors and assigns, the aviagation right more fully set forth in section 6 below, entitled
"AVIAGATION RESERVATION".

The Grantor iswillingthat the Grantee so use the Temporary Easement over and under the Easement Area subject to the
following terms, covenants, conditions, and reservation:

1 PURPOSE/USE The Granteg, its agents, employees, representatives, contractors, and permitted assigns shall
usethis Easement Areaonly for the purpose of installing, constructing, maintaining, repairing, monitoring, and operatingafunctional
Facility.

TERM. Theterm of this Easement Agreement shall begin on the date first written above and shall end April
30,2019 the expiration dateof the Ground L ease, or the early termination dateof the Ground Lease, or if the Grantee should abandon
its Temporary Easement as provided for herein; unless sooner terminated in accordance with other provisionsof this Agreement. The
Grantee shall be deemed to have abandoned the Temporary Easement or the Easement Areawhen the Grantee no longer uses the
Temporary Easement for the purpose of instdling, constructing, maintaining, repairing, monitoring and operating a functional
Facility. This Easement Agreement is expressly subject to and shall not become effective or binding on either the Grantor or the
Grantee until fully executed by both the Grantor and Grantee.

3. RESTORATION. Grantee shdl not change the existing ground elevation or drainage pattern. All surfaces of
the Easement Area and surrounding property shall berestored to its original ground elevation, drainage pattern, and condition after
completion of the initial or any subsequent installation, construction, maintenance or repairs, except to the extent the Director of
Airportsagrees otherwise in writing, ordinary wear and tear excepted. At the effective date of the expiration or early termination of
this Easement Agreement or the abandonment of the Temporary Easement or Easement Area by the Grantee, the Facility including
without limitation al improvements constructed, installed or placed in or on the Easement Area by the Grantee, including any
alterations, modifications and enlargements thereof shall become the Grantor's property with title vesting in Grantor upon the
expiration or early termination of the Easement Agreement or the abandonment of the Temporary Easement or the Easement Area
by the Grantee; subject, however, to Grantee's obligation to monitor, operate, repair, and maintain, and its right of possession and
useduringtheterm and in accordance with the terms, covenants, conditions, and reservation of this Easement Agreement. However,
Grantor reserves theright and Grantee agrees that the Director of Airport may in his’her sole and absol utediscretion (at the effective
date of the expiration or early termination of this Easement Agreement or the abandonment of the Temporary Easement or the
Easement Areaby the Grantee) requirethe Granteeto removethe Facility includingwithout limitation all improvements constructed,
installed or placed in or on the Easement Area by the Grantee, including any alterations, modification and enlargements thereof or
appurtenances thereto and/or restore the Easement Area substantially to the condition that originally existed at the time this
Temporary Easement was granted. It understood and agreed by the Grantor and Grantee that such restoration and removals as
contemplated under this Section 3. Restoration shall only apply to improvements constructed, installed or placed in or on the
Easement Area, includingany alterations, modification and enlargementsthereof and appurtenancestheretowithin the Easement Area
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as defined in the preambl e of this Easement and as shownon EXHIBIT “ A” attached hereto. Grantee agreesto bear all cost of such
removals and restorations. No notice to quit possession a the expiration date of the term of this Easement Agreement shall be
necessary.

4, MAINTENANCEAIMPROVEMENTSWITHIN EASEMENT. The Grantee shall maintainthe Easement Area,
including without limitation the Facilities and al improvements constructed, installed or placed in or on the Easement Area by the
Grantee, including any dterations, modifications and enlargements thereof or appurtenances thereto, in a clean, safe, and in good
order and repair, and in accordance with the applicable federa, state, and local law and regulations including without limitation
environmental laws. Grantee shall obtain all necessary permits, licenses, and approvals in connection with the activities to be
conducted pursuant to this Easement Agreement, including without limitation the necessary TCA in accordancewithARTICLEYV,
entitled"RESTORATION, MODIFICATION OR CONSTRUCTION OF IMPROVEMENTS' of the Ground Lease. Intheevent
the Grantee fails to perform any duties or obligations hereunder, and such failure shall continue for thirty (30) calendar days after
written notice by Grantor of the alleged failure to perform said duties (or, if the cause of the default by its nature can not be cured
within said 30 days, thenif the Grantee does not commence to correct such default within said 30 day period or does not fully correct
the same as promptly as reasonable practical) the Grantor shall havetheright to curesuch default and Grantee warrants, represents
and agreesto pay the Grantor promptly the reasonable cost actually incurred by Grantor to cure said default including without
limitation reasonable legal fees and cost of litigation.

5. ACCESS. Grantee has the right of free access to and from the Temporary Easement or Easement Areafor its
employees, representatives, contractors, and agentstogether withtheright to useadditional space adjacent to the Easement Area and
the right to bring necessary equipment upon the Grantor's premises as may be required during the period of any construction,
installation, repairs, monitoring or maintenance in connection with the performance of the Grante€'s activities as set out in section
1, all of which is subject to any applicable federd, state, and local laws, rules, regulations or requirements including but not limited
totheAirport's Security Identification Display Area ("SIDA") requirements (if applicable), which may restrict or limit accesstothe
Temporary Easement or Easement Area. In no event shall the Grantee, its employees, contractors, consultants, agents, or
representatives interfere with the safe and efficient operation or administration of the Airport. Grantee shall give the Grantor
reasonable and timely notice of its need to enter the Easement Area except for routine inspections and maintenance.

6. AVIAGATION RESERVATION. The Grantor reserves unto itself, successors and assigns for the use and
benefit of the public, a perpetual and assignable easement and right-of-way, for the free and unobstructed passage of aircraft in,
through, and across all the navigational air space above the Easement Area, together with the continuing right to cause and allow in
all the air space above the surface of the Easement Area such noise, vibration, fumes, dust, fuel particles, illumination, interference
with television, radio or any other ty peof transmission and other effectsas may becaused by or result from the operation of aircraft
or thelanding at or taking off from or from the operation of aircraft on or at the Airport, also together with the rights to mark and
light obstructions to air navigation any and all buildings, structures or other improvements and trees or other objects which extend
into this easement or right-of-way.

Theterm "aircraft” is defined for the purpose of this instrument as any contrivance now known or hereafter invented,
designed or used for navigation or flight in air or space involving either persons or property.

The Grantee, its successorsininterest or assignswill not erect, nor permit theerection of, any structure, facility, or object,
on or in the Easement Area which encroaches upon or extends into this easement or right-of-way, and that neither the Granteg, its
successors or assigns will hereafter use, or permit or suffer the use of the Temporary Easement or Easement Areain such manner
as to create electrica interference with radio communication to or from any aircraft, or as to make it difficult for aircraft pilotsto
distinguish between airport lightsand other lights, or astoimpair visibility in the vicinity of any airport, or as to otherwiseendanger
the landing, taking off, or maneuvering of aircraft.

The Grantee expressly agrees for itself, its successors and permitted assigns: a) to prohibit any use of the Temporary
Easement or Easement Areawhichwould beahazardto the flight of aircraft over the land or toand fromthe Airport or interferewith
air navigation and/or communication facilities serving the Airport; b) to restrict the height of structures, objects or natural growth,
and other obstructionsover the surface of the land, and c) to provide to the Federal Aviation Administration (the "FAA") notice of
proposed construction or alterationtothe Temporary Easement inaform acceptabletothe Federal Aviation Administration (FAA")
(currently, FAA Form 7460-1, entitled "Notice of Proposed Construction or Alteration") for its review and un-objectional
determination, prior to commencement of construction, that the proposed construction or aterationis not an obstruction or hazard
to the flight of aircraft over the land or to and from the Airport.

7. RIGHT S LIMITED. No rights except those specifically set out in this Easement Agreement are granted or
conveyed to the Grantee. The Grantor makes no representation or warranties, expressed or implied, astothe suitability or fitness of
the Temporary Easement or Easement Area for any particular purpose. Nothingherein shall beconstrued or interpreted to mean that
the Grantee or any of its employees or agents is employees or agents of the Grantor.

8. INDEMNIFICATION.

A. Granteewarrants, represents, and agrees that it shall repair any and all damagesto property arisingout
of or in connection with the rights granted by this Easement Agreement. Further, the Grantee agreesto protect, defend and
hold, indemnify and save harmlessthe Grantor, its Board of Aldermen, Airport Commission, officers, employees, agents,
contractors, and consultants completely harmless from and against all liabilities, losses, suits, claims or causes for action,
judgments, fines or demand (including but not limited to attorney fees, court costs, and expert fees) of any nature
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whatsoever arising out of or incident tothis Easement Agreement or the useof the Temporary Easement or Easement Area
and/or the acts or omissions of theGrantee'sofficers, employees, agents, representatives, contractors, consultants, licensee,
independent contractors, or invitees regardless of wheretheinjury, death, or damage may occur, and such indemnity shall
survive the expiration or any termination of this Easement Agreement including the abandonment of the Temporary
Easement. Grantor and Grantee each mutually agree that each will be responsible for their own negligent acts and/or
negligent omissions. Grantor agrees to give reasonablenaticeof any such claims or actions. The Grantee shall use counsel
reasonably acceptable to the City Counselor of the Grantor or his’her designee, after consultation with the Director of
Airportsor his’her designee in carrying out its obligations hereunder. Grantee shall have the right todefend, compromise,
or settle to extent of Grantee's interest.

B. Grantee warrants, represents, and agrees that it shall protect, defend and hold, indemnify and save
harmlesstheGrantor,itsBoardof Aldermen, Airport Commission, officers, employees, agents, contractors, and consultants
completely harmless from and against al liabilities, losses, suits, claims or causes for action, judgments, administrative
proceedings, fines or demand (including but not limited to attorney fees, court costs, and expert fees) of any nature
whatsoever arising out of or incident to the use, manufacture, generation, production, treatment, storage, transportation,
disposal, discharge, release, or spilling, into or onto the air, water, soil, sewer system or similar media of any hazardous
substance, hazardouswaste, pollutant, toxic pollutant, extremely hazardous substance, toxic substance, infectious waste,
solidwaste, oil, petroleum product or derivative, or similar material or substance, or other chemical substance or material
subject to federal, state, or local laws or regulations, discharge, release or spill, whether accidental or intentional, which
occurs on or from the Temporary Easement or Easement Area during the Term of this Easement Agreement or previous
agreements between the parties. Grantee's indemnity, liability, or obligation includes but is not limited to all costs and
expenses related to the sampling, testing, investigation, cleanup, removal, remediation, decontamination, or restoration of
the Easement Areaand other affected areas. Grantor and Grantee each mutually agreethat each will be responsible for their
own negligent acts and/or negligent omissions. Grantor agrees to givereasonable notice of any such claims or actions. The
Grantee shall usecounsel reasonably acceptableto the City Counselor of the Grantor or his’her designee, after consultation
with the Director of Airports or hisher designee in carrying out its obligations hereunder. Grantee shall have theright to
defend, compromise, or settle to extent of Grantee's interest.

9. LIABILITY INSURANCE.

A. Grantee, as partial consideration for the Grantor's performance hereunder, at its expense, at all times
during the term hereof, shall cause Grantor and its Board of Aldermen, Airport Commmon officers, agents, and
employees and Grantee to be insured on an occurrence basis against the risk of @l clams and demands arising or alleged
to arise out of the activities or omissions of Granteg, its officers, agents, employees, consultants, contractors, licensees,
independent contractors, and invitees pursuant to this Easement Agreement or use of the Easement Area or the Grantee's
operations on or affecting the Easement Area whether on or off the Easement Area. Grantee shall maintain a
Comprehensive General Liability policy of insurance, in a minimum amount of One Million Dollars ($1,000,000) per
incident and in the aggregate comprised of such primary and excess policies of insurance as lessee finds it feasible to
purchase during the term of this Easement Agreement.

B. Grantee, shdl also obtain, &t its sole expense and at all times during the term of this Easement
Agreement plus five (5) years, Pollution Legal Liability Insurance coverage specific to the Easement Area, insuring the
Grantor and its Board of Aldermen, Airport Commission, officers, agents, and employees and Grantee to be insured on
anoccurrence basis against the risk of all dlaims and demands by third personsfor bodily injury (includingwrongful death),
property cleanup, legal defenses, and property damage arising or aleged to arise out of the activities or omissions of the
Grantee, its officers, agents, empl oyees, consultants, contractors, licensees, independent contractors, and invitees pursuant
tothe Easement Agreement or the use of the Easement area or the Grantee's operations on or affecting the Easement area
whether on or off Easement Area in a minimum amount of One Million Dollars ($1,000,000) per incident and in the
aggregate, comprised of such primary and excess policies of insurance as Grantee finds it feasible to purchase. Said
Pollution Legal Liability Insurance coverage shall not exclude underground tanks or exclude or prevent the Grantor from
taking legal action to protect its rights and property. Grantor acknowledges and agrees that the foregoing Pollution Legal
Liability Insurance may be satisfied by Grantee' s tenant or tenants who use the Facility.

C. Insofar as said insurance provide protection against liability for damages to a third party for bodily
injury, death and property damage, Grantor, and its Board of Aldermen, Airport Commission, officers, employees and
agents shal be named as an "Additional Insured”. Such liability insurance coverage shall aso extend to damage,
destruction andinjury to Grantor owned or leased property and Grantor's personnel, and caused by or resultingformwork,
acts, operations, or omissionsof the Grantee, itsofficers, agents, employees, consultant, contractors, licensees, independent
contractors and invitees, and insuring the Grantee's contractual obligations hereunder.

D. Certificates of said insurance shall be filed with the Director of Airportsin aform and content
reasonably satisfactory tothe Grantor. Grantor hereby reserves the right to review said insurance policies and deductibles.
At least fifteen (15) calendar days prior to the expiration of any such policy, Grantee shall submit to the Director of
Airports or hisher designee a certificate showing that such insurance coverage has been renewed. If such coverage is
canceled or reduced, Grantee shall within fifteen (15) calendar days after the date of such written notice from the insurer
of such cancellation or reduction in coverage, file with the Director of Airports or his/her designee, a certificate showing
that the required insurance has been reinstated or provided through another insurance company. Such policies of insurance
required of Grantee herein shall be in aform and with a company of companies approved by Grantor, and qualified to do



October 22, 2002 The City Journal 5A

insurance business in the Stateof Missouri. (Said insurance companies must be" A" rated or higher.) Each such policy shall
providethat the policy may not be materially changed, altered or canceled by theinsurer duringits term without first giving
thirty (30) calendar days written notice tothe Director of Airport. Each such insurance policy shall also provide primary
coverage tothe Grantor andits Board of Aldermen, Airport Commission, officers, employees and agents when any policy
issued to the Grantor, its Board of Aldermen, Airport Commission, officers, employees and agents provide duplicate or
similar coverage; then in such circumstances, the Grantor's and its Board of Aldermen, Airport Commission, officers,
employees and agents' policy will be excess over the Grantee's policy.

E. Grantee, at its expense, at al times during the term hereof, shall maintain for its employees workers
compensation insurance coverage at least at the statutory limits applicable to Grantee.

F. No Alderman, Commissioner, Director, officer, employee, board member of either party shall be
personally liable under or in connection with this Easement Agreement.

G. Grantee, on behdf of itself anditsinsurers, hereby waives any clamor right of recovery from Grantor,
itsBoard of Aldermen, Airport Commission, officers, employees, and agentsfor [ossor damage to Grantee or its property
or the property of othersunder Grantee's control, tothe extent that suchlossis covered by valid insurance policy. Grantee
shall provide notice of thiswaiver of subrogation to itsinsurers.

H. Grantee and Grantor understand and agree that the minimum limits of coverage under the insurance
policies herein required may become inadequate, and Grantee agrees that it will increase such minimum coverage limits
upon receipt of noticeinwritingfromthe City’ s Director of Airport or his designee. Such notice to change coverage limits
shdll, in genera, be issues with no more frequency than every fifth year of the lease terms; however, the Director of
Airports, or his designee, may at any time, take note of judgement awards and out of court settlements and direct an
increase in the minimum coverage limits of the insurance requirements at any time during the term hereof.

10. SUCCESSORININTERESTS. ThisEasement Agreement and the parties' commitmentsand obligation within,
shall be binding on bothparties, their successors, and permitted assigns. Notwithstanding anything to the contrary, this Temporary
Easement granted hereunder is personal to St. Louis Air Cargo Services Inc., and may not be assigned or apportioned without the
Grantor'sprior written consent as provided for in Ordinance 63687 approved in 1996 and such approval may begranted or withheld
in Grantor's sole and absol utediscretion. The parties hereto understand and agree that the Granteeis responsiblefor the performance
of itspermitted assignsunder this Easement Agreement. Permitted assignees must expressly assume in writing the terms, covenants,
and conditions contained in this Easement Agreement.

11. NOTICE. Any notice, request, consent, approval, information, document, correspondences provided for in this
Easement Agreement shall be in writing and delivered personally or sent by an overnight or express mail service, with a return
receipt, postage prepaid tothe person and address set forthbelow. The notice shall be deemed effectiveupon receipt. Any party may
change the person or address to which notices are to be sent to it by giving written notice of such change to the other party in the
manner herein provided for giving notice.

If to Grantee:

Mr. Myron Haith

President

St. Louis Air Cargo Services, Inc.
11415 W. 87th Terrace
Overland Park, KS 66214

and, if to the Grantor:

Director of Airports

Property Issues

Lambert-St. Louis International Airport
10701 Lambert International Boulevard
P.O. Box 10212

Lambert Station, St. Louis, Mo. 63145

with a copy to:

Airport Properties Division Manager
Airport Properties Department
Lambert-St. Louis International Airport
10701 Lambert International Boulevard
P.O. Box 10212

Lambert Station, St. Louis, Mo. 63145.
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12. ENVIRONMENTAL NOTICE. Grantee shall immediately notify the Director of Airports or hisher designee
and shall provideawritten summary report withinthirty (30) daysfor any of thefollowing: (a) any correspondence or communication
from any governmental entity regarding the application of environmental laws to the Easement Area or Grantee's operation on or
affecting the Easement Area, (b) any change in Grantee's operations on or affecting the Easement Areathat will change or hasthe
potential to change the Grantee's or Grantor's obligations or liabilities under the any federal, state, or local environmental laws or
regulations, (c) any disposal, release, or spill of any hazardous substance, extremely hazardous substance, hazardous waste, solid
waste, ail petroleum product or derivative, infectious waste, pollutant, toxic pollutant, toxic substance, or chemical substance or
materia subject to federal, state, or local law or regulation, and (d) any breaches of any federal, state, or local environmental laws
or regulations.

13. TERMINATION. This Easement Agreement shall be considered in default when Grantee failsto fulfill any of
the terms, covenants, or conditions of this Easement Agreement. Such default shall beconsidered amaterial breach of this Easement
Agreement for which the Grantor at its soleoption may terminate the Easement Agreement and/or seek such appropriate remedies
at law or in equity after first givingthe Granteethirty (30) dayswritten notice specifyingthe dateand cause of termination. No such
termination shall beeffectiveif the Grantee (a) cannot by the nature of the default cure it within such thirty (30) day period, and (b)
commences tocorrect such default within said thirty (30) days, and (3) corrects the same as promptly as is reasonably practicable.

14. GENERAL PROVISIONS.

A. It is understood and agreed by and between the Grantor and Granteethat the Easement Agreement shall
be deemed and construed to beentered intoand to beperformed inthe City of St. Louis, State of Missouri, and it is further
understood and agreed by and between parties hereto that the law of the State of Missouri, City Charter, and Ordinance
shall govern the rights, obligations, duties and liabilities of the partiesto the Easement Agreement and also govern the
interpretation of the Easement Agreement.

B. The terms, covenants, conditions, warranties, and provisionsof this Easement Agreement areintended
by the partiesasafinal expression of their agreement with respect to such terms, covenant, conditions, warranties, or
provisions as are included in this Easement Agreement and may not be contradicted by evidence of any prior or
contemporaneous agreement. This Easement Agreement may be amended from time to time by written agreement, duly
authorized and executed by all the signatories to this Easement Agreement.

C. Grantee shall comply with all federal, state, and local laws, and regulations, as well as rules and
regulationsestablished by the Grantor or the Director of Airports, now or hereafter, applicableto this Easement Agreement,
the Easement Area, Grantee's operations on or affectingthe Easement Area, or any adjoiningpublic ways, as to the manner
of use or the condition of the Easement Area or of the adjoining public ways.

D. A waiver by either party of theterms, covenants, or conditionsheretotobeperformed, kept or observed
by theother party shall not beconstrued as, or operate as, a waiver of any subsequent default or breach of any of theterms,
covenants or conditions of this Easement Agreement.

E. The parties affirm each has full knowledge of the terms covenants conditions, warranties and
requirements contained in this Easement Agreement. As such, the terms, covenants, conditions, warranties and
requirements of this Easement Agreement shall befairly construed and the usual rule, of construction, if applicable, to the
effect that any ambiguities herein should beresolved against the drafting party, shall not beemployed, intheinterpretation
of this Easement Agreement or any amendments, modifications or exhibits thereto.

F. Grantee shall not alow any mechanic's liens or Other liens or encumbrances to attach to Airports
property or any part thereof by itsactionsor omissions. Should any such lien or encumbrancebefiled against the Grantor's
property, Grantee shall satisfy the lien within thirty (30) calendar days of notice by the Grantor.

G. Inthe event any term, covenant, condition or provision herein contained is held tobeinvaid by acourt
of competent jurisdiction, the invalidity of 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 Grantor or Grantee in its respective rights and obligations contained in
the valid terms, covenants, conditions, and provisions of this Easement Agreement.

H. Grantee shall coordinate the activities performed under the Easement Agreement with the Airport
representative designated by the Director of Airports.

I In the event of aconflict between the Grantee and any other tenant, licensee, or concessionaire, asto
the respective rights of the others, the Director of Airports shall review the applicable agreements and by reasonable
interpretation thereof determine the rights of each party, and Grantee agrees to be bound by such decision. All
determinations by the Director of Airports are final.

J. Timeis of theessenceinthis Easement Agreement. The parties agree that time shall be of the essence
in the performance of each and every obligation and understanding of this Easement Agreement.

K. Whenthe consent, approval, waiver, or certification (" Approval") of aparty isrequiredundertheterms
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of this Easement Agreement; such approval must beinwritingand signed by the party Approving. Whenever the Approval
of the City or the Director of Airportsisrequired, the Approval must befromthe Director of Airports. or his’her authorized
designee. Grantor and Grantee agree that extensionsof time for performance may be made by the written mutual consent
of the Director of Airports and the Grantee or its designee.

L. Grantor and Grantee acknowledge and agree that a default under this Easement Agreement shall not
constituteor be considered adefault under any other agreement between Grantor and Grantee, including, without limitation,
the Ground Lease.

TOHAVE AND TO HOLD THE TEMPORARY EASEMENT, with dl right appertaining thereto unto the Grantee,
its successors, and permitted assigns, it being understood and agreed that the reservation, conditions, and covenants shall run with
theland.

IN WITNESS WHEREOF, The City and the Grantee have entered into this Easement Agreement as set forth above by
affixing their signatures hereto.

Pursuant to City of St. Louis Ordinance No. , approved on the day of , 2002.
GRANTOR/CITY:
THECITY OF ST. LOUIS:

BY:
Mayor,
City of St. Louis
COUNTERSIGNED:
BY:
Comptroller,
City of St. Louis
APPROVED ASTO FORM: ATTEST:
BY: BY:
City Counselor, Register
City of St. Louis City of St. Louis
STATE OF MISSOURI )
)
CITY OF ST. LOUIS )
Onthis day of , 2002 beforemeappeared Francis G. Slay,tomepersonally known, who being

by meduly sworn, did say heistheMayor of the City of St.Louis, amunicipal corporation of the Stateof Missouri, and that the seal
affixed to the foregoing instrument is the corporate seal of said municipal corporation andthat said instrument was signed and sealed
on behalf of said corporation pursuant to Ordinance Number , approved , 2002.

IN TESTIMONY WHEREOF, | have herewith set my hand and affixed my official seal the day and year above written.

Notary Public
My commission expires
STATE OF MISSOURI )
)SS
CITY OF ST. LOUIS )
Onthis day of ,2002beforemeappeared DarleneGreen, Comptroller, tomepersonally known,

who beingby meduly sworn, did say sheisthe Comptroller of the City of St. Louis, amunicipal corporation of the Stateof Missouri,
and that the seal affixed totheforegoinginstrument isthe corporate seal of said municipal corporation and that said instrument was
signed and sealed in behalf of said corporation pursuant to Ordinance Number , approved , 2002.
IN TESTIMONY WHEREOF, | have herewith set my hand and affixed my official seal the day and year abovewritten.
Notary Public

My commission expires
GRANTEE:
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ST. LOUISAIR CARGO SERVICES, INC., A MISSOURI CORPORATION:

BY: BY:
Name Name
Title Title
ATTEST:
BY:
Name
Title
STATE OF MISSOURI )
)SS.
CITY OF )
On this day of , 2002 before me appeared

and
, respectively being by me duly sworn did state that they are the and
the of St. Louis Air Cargo Services, Inc., a Missouri corporation, and that they are authorized to

execute thisinstrument on behalf of St. Louis Air Cargo Services, Inc. and acknowledge said instrument to be the free act and deed
of said corporation.

IN TESTIMONY WHEREOF, | have herewith set my hand and affixed my official seal the day and year above written.

Notary Public
My commission expires

See attached Exhibit A
Approved: August 5, 2002
ORDINANCE 65617 - EXHIBIT A
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ORDINANCE #65618
Board Bill No. 162
Committee Substitute

ANORDINANCERECOMMENDED BY THEBOARDOFESTIMATEAND APPORTIONMENTAUTHORIZING
ANDDIRECTINGTHEISSUANCEBY THECITY OF ST.LOUIS, MISSOURI OF ITSAIRPORT REVENUEBONDS, SERIES
2002(2002CAPITALIMPROVEMENT PROGRAM)LAMBERT-ST.LOUISINTERNATIONAL AIRPORT,INONEORMORE
SERIES IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED ONE HUNDRED SEVENTY-FIVE MILLION
DOLLARS ($175,000,000) AS A PART OF THE $1,500,000,000 OF ADDITIONAL BONDS APPROVED BY THE VOTERS,
TOFINANCETHECOST OFTHECONSTRUCTION, IMPROVEMENT,RENOVATION,EXPANSION,REHABILITATION
AND EQUIPPING OF CERTAIN AIRPORT PROPERTY, REIMBURSEMENT FOR CERTAIN PRIOR AIRPORT CAPITAL
EXPENDITURES, THEACQUISITIONOFCERTAINLAND (INCLUDINGTHERELOCATIONOFCERTAINFACILITIES),
THEREFUNDINGOFALL OR A PORTION OF THE CITY’S AIRPORT REVENUEREFUNDING AND IMPROVEMENT
BONDS, SERIES 1992, LAMBERT-ST. LOUISINTERNATIONAL AIRPORT PROJECT, THE FUNDING OF ALL OR A
PORTIONOFCAPITALIZED INTEREST,IFANY,ASPERMITTED BY LAWDURINGCONSTRUCTIONAND UPTOTWO
(2) YEARS THEREAFTER, THE FUNDING OF ANY REQUIRED RESERVEFUNDS AND THE PAYMENT OF CERTAIN
COSTSOF ISSUANCE; SETTINGFORTHCERTAINTERM SAND CONDITIONSFOR THEISSUANCE OF SUCH BONDS,
APPOINTING A TRUSTEE, A BOND REGISTRAR AND PAYING AGENT IN CONNECTION WITH THE BONDS,
APPROVING THE FORM AND AUTHORIZING THEEXECUTION AND DELIVERY OF THENINTH SUPPLEMENTAL
INDENTURE OF TRUST TO THEINDENTURE OF TRUST; AUTHORIZING THE NEGOTIATED SALEOFTHEBONDS
AND THE EXECUTION AND DELIVERY OF A BOND PURCHASE AGREEMENT AND AN ESCROW DEPOSIT
AGREEMENT; AUTHORIZING THE PREPARATION, EXECUTION AND DISTRIBUTION OF THE PRELIMINARY
OFFICIALSTATEMENT AND THEOFFICIAL STATEMENT AND THEPREPARATION, EXECUTION AND DELIVERY
OFTHECONTINUINGDISCLOSUREAGREEMENTAND OTHERMATTERSWITHRESPECT THERETO; AUTHORIZING
THE NEGOTIATION AND PURCHASE OF CREDIT ENHANCEMENT, IF ANY, AND CREDIT FACILITIESFOR ANY
REQUIRED RESERVE FUNDS, IF ANY, AND THE APPROVAL AND EXECUTION OF DOCUMENTS NECESSARY TO
COMPLY WITH THEDUTIESOF THECITY UNDERANY AGREEMENT FOR CREDIT ENHANCEMENT, IFANY, AND
A CREDIT FACILITY FORANY REQUIRED RESERVEFUNDS; DECLARING THEOFFICIALINTENT OF THECITY TO
REIMBURSE ITSELF OUT OF THE PROCEEDS OF THE BONDS FOR CERTAIN EXPENDITURES OF THE CITY;
AUTHORIZINGTHEPROPEROFFICIALS, AGENTSANDEMPLOYEESOFTHECITY TOEXECUTESUCHDOCUMENTS
AND TO TAKESUCH ACTIONSASARENECESSARY ORAPPROPRIATE; REPEALINGORDINANCESOF THECITY TO
THE EXTENT INCONSISTENT WITH THE TERMS HEREOF; AND CONTAINING SEVERABILITY CLAUSES.

WHEREAS, TheCity of St. Louis, Missouri (the* City”), ownsanairport knownasL ambert-St.L ouisInternational Airport
(the “Airport”) which is operated by the Airport Authority of the City;

WHEREAS, pursuant to Article VI, Section 27 of the Constitution of the State of Missouri, as amended, the City has
financed the purchase, construction, extension and the improvement of the Airport by the issuance of $178,000,000 of its airport
revenue bonds (the“ OutstandingObligations”) pursuant toits ordinances numbered 51342, 54813, 55647, 57110, 57613, 58328 and
58761 (the “ Outstanding Obligations Ordinances’);

WHEREAS, on November 29, 1984 the City issued, under and pursuant to an Indenture of Trust, dated as of October 15,
1984, as heretofore amended and supplemented (the “ Original Indenture”), $167,095,000 aggregate principal amount of itsAirport
Revenue Bonds, Series 1984 (the* Refunded Series 1984 Bonds”) for the purposeof, among other things, defeasing the Outstanding
Obligations;

WHEREAS, on August 4, 1987 the City issued $52,000,000 of itsairport revenue bonds pursuant toaFirst Supplemental
Indenturedated as of July 1, 1987 between the City and the Trustee (the “ Refunded Series 1987 Bonds”) for the purposeof financing
the construction, improvement, expansion and equipping of certain Airport property;

WHEREAS, on November 5, 1991 the qualified electors of the City approved theissuanceby the City of airport revenue
bonds in the amount of $1,500,000,000 for the purpose of paying the costs of purchasing, constructing, extending and improving
airports to be owned by the City (the “Voter Approva”);

WHEREAS, on November 25, 1992, the City issued $109,125,000 of its Airport Revenue Refunding and Improvement
Bonds, Series 1992, Lambert-St. Louis International Airport Project (the* Series 1992 Bonds”) pursuant to a Second Supplemental
Indenture dated as of November 15, 1992 between the City and the Trustee for the purpose of providing funds (i) to refund the
Lambert-St. Louis International Airport Corporation’s Lease Revenue Bonds (Noise Mitigation Project) Series 1990 which had
provided fundsfor the acquisition of land in connection withthe Airport noiseabatement program and (ii) for further land acquisition,
airfield improvements and expansion of the terminal facility and related improvements;

WHEREAS, on September 9, 1993, the City issued $121,720,000 of airport revenue bonds pursuant to a Third
Supplemental Indenture dated as of August 1, 1993 between the City and the Trustee (the “ Taxable Series 1993 Refunding Bonds®)
for the purpose of current refunding the Refunded Series 1984 Bonds;

WHEREAS, on December 14, 1993, the City issued $65,405,000 of taxable airport revenue bonds pursuant to a Fourth
Supplemental Indenture dated as of December 1, 1993 between the City and the Trustee (the “Taxable Series 1993A Bonds”) for
the purpose of financing the cost of purchasing the leasehold interests of certain property of Trans World Airlines, Inc.;
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WHEREAS, on April 10, 1996 the City issued $37,760,000 of airport revenue bonds pursuant to a Fifth Supplemental
Indenture dated as of April 1, 1996 between the City and the Trustee (the “Series 1996 Bonds") for the purpose of refunding the
Refunded Series 1987 Bonds;

WHEREAS, onSeptember 10,1997, the City issued $40,420,000 of airport revenuebonds Series 1997A, and $159,185,000
of airport revenue bonds Series 1997B, pursuant to aSixth Supplemental Indenture dated as of August 1, 1997 between the City and
the Trustee (the “ Series 1997 Bonds”) for the purpose of funding certain capital improvements;

WHEREAS, on December 17, 1998, the City issued $69,260,000 of airport revenue bonds pursuant to a Seventh
Supplemental Indenture dated as of December 1, 1998 between the City and the Trustee (the“ Series 1998 Bonds”) for the purpose
of refunding a portion of the Series 1992 Bonds;

WHEREAS, on May 15, 2001, the City issued $435,185,000 of Airport Revenue Bonds, Series 2001A (Airport
Development Program) pursuant to an Eighth Supplemental Indenture dated as of May 1, 2001 between the City and the Trustee (the
“Series 2001 Bonds’) for the purpose of acquiring certain land located adjacent to the Airport and funding certain capital
improvements at the Airport;

WHEREAS, the City is authorized under the Constitution and laws of the Stateof Missouri to issue, sell and negotiate its
interest-bearingrevenue bondsfor the purposeof payingal or apart of the costs of purchasing, constructing, extendingor improving
airports;

WHEREAS, because a public purpose is served by financing the 2002 Project (defined herein), refunding all or a portion
of the Series 1992 Bonds, reimbursing the City for certain Airport capital expenditures, funding a debt service reserve account, if
required, fundingcapitalized interest, if any, during construction and up to two (2) years thereafter and the payment of certain costs
of issuance, in order to enhanceairport operations, the City is now prepared toissueand sell its Airport Revenue Bonds, Series 2002
(Capital Improvement Program) Lambert-St. Louis International Airport (the“ Series 2002 Bonds’) in an aggregate principal amount
not toexceed One Hundred Seventy-Five Million Dollars ($175,000,000) in one or more series the proceeds of which, together with
other available funds, if any, will be used for the purposes described herein;

WHEREAS, pursuant tothe Voter Approval, the City has heretofore issued revenue bondsfor the purposes of payingthe
costs of purchasing, constructing, extending and improvingthe Airport and refundingcertain of the City’ s revenue bonds issued for
the Airport in the aggregate principal amount of One Billion One Hundred Twenty-Five Million Two Hundred Twenty-Five
Thousand Dallars ($1,125,225,000);

WHEREAS, the Origina Indenture has been amended and supplemented pursuant to (i) the First Supplemental Indenture,
dated as of July 1, 1987, between the City and Mercantile Trust Company National Association, as predecessor in interest to State
Street Bank & Trust Company of Missouri, N.A., as predecessor to UM B Bank, N.A. (formerly UM B Bank of St. Louis, N.A.) (the
“Trustee”), (ii) the Second Supplemental Indentureof Trust, dated as of November 15, 1992, between the City and the Trustee (the
“Second Supplemental Indenture”), (iii) the Third Supplemental Indenture of Trust, dated as of August 1, 1993, between the City
andthe Trusteg, (iv) the Fourth Supplemental Indenture of Trust, dated as of November 1, 1993, between the City andthe Trustee,
(v) the Fifth Supplemental Indenture of Trust, dated as of April 1, 1996, between the City and the Trustee and (vi) the Sixth
Supplemental Indenture of Trust, dated as of August 1, 1997, betweentheCity and the Trustee (collectively, the* Prior Supplemental
Original Indentures’);

WHEREAS, the Original Indenture was further amended and restated by the Amended and Restated Indenture of Trust,
dated as of September 10, 1997 (the “Amended Indenture”) which superseded the Origind Indenture and consolidated al of the
amendments to the Original Indenture into the Amended | ndenture;

WHEREAS, the Amended Indenture has been further amended and supplemented pursuant to the Seventh Supplemental
Indenture of Trust, dated as of December 1, 1998, between the City and the Trustee pursuant towhich the Series 1998 Bonds were
issued in the principal amount of $69,260,000;

WHEREAS, the Amended Indenture has been further amended and supplemented pursuant to the Eighth Supplemental
Indenture of Trust dated as of May 1, 2001 between the City and the Trustee, pursuant to which the Series 2001 Bonds were issued
in the principal amount of $435,185,000 (such Eighth Supplemental Indenture of Trust together with the Seventh Supplemental
Indenture of Trust, referred to as the “ Supplemental Amended Indentures”; the Original Indenture, as amended and supplemented
by the Prior Supplemental Original Indentures, the Amended Indenture and the Supplemental Amended Indentures are referred to
collectively herein as the “ Restated Indenture”);

WHEREAS, the Searies 2002 Bonds shall be issued and secured under and pursuant to the Restated Indenture, as
supplemented, including particularly the Ninth Supplemental Indenture of Trust between the City and the Trustee (the “Ninth
Supplemental Indenture”; the Restated Indenture, as supplemented by the Ninth Supplemental Indenture, is collectively referredto
herein as the “Indenture”) as hereinafter approved,;

WHEREAS, it is necessary for the City to enter intothe Ninth Supplemental Indenture, the Bond Purchase Agreement (as
hereinafter defined), the Escrow Agreement (as hereinafter defined), the Continuing Disclosure Agreement (as hereinafter defined)
and certain other agreements in connection with the issuance of the Series 2002 Bonds; and
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WHEREAS, the Series 2002 Bonds shall state that the Series 2002 Bonds do not constitute an indebtedness of the City
withinthe meaningof any constitutional or statutory limitation and thetaxingpower of the City is not pledged to the payment of the
principal of, premium, if any, or interest on the Series 2002 Bonds;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY OF ST.LOUIS, MISSOURI, ASFOLLOWS:

Section One. Authorization of the Series 2002 Bonds.

The City does hereby authorizeand direct theissuance of the Series 2002 Bonds to financeaportion of the cost of the 2002
Project (as defined herein) and does hereby find and declare that this Ordinance is being enacted pursuant to the laws of the State
of Missouri, including particularly Chapter 108, Missouri Revised Statutes, 1994, as amended, and that the issuance of the Series
2002 Bondsis for the public purposes set forth in the recitals to this Ordinance.

Section Two. Maximum Principal Amount, Purpose and Terms and Provisions of the Series 2002 Bonds.

The Board of Aldermen, acting as the governing authority of the City, does hereby authorize the City to issue the Series
2002 Bonds in one or more series in an aggregate principal amount not to exceed One Hundred Seventy-Five Million Dollars
($175,000,000). The proceeds of the Series 2002 Bondswill, together withother availablefunds, if any, be used to finance a portion
of the cost of the construction, improvement, renovation, expansion, rehabilitation and equipping of certain capital improvement
projects at the Airport, to refund all or aportion of the City’s Airport Revenue Refunding and Improvement Bonds, Series 1992,
Lambert —St. Louis International Airport Project,toreimburse the City for certain prior Airport capital expenditures, to fund all or
aportion of capitalized interest, if any, as permitted by law, during construction and up to two (2) years thereafter, to fund any
required reserve funds, and to pay certain costs of issuance of the Series 2002 Bonds (collectively, the “2002 Project”). Subject to
theterms of this Ordinance, the City hereby authorizes and directs the M ayor and the Comptroller of the City inthe exerciseof their
solediscretion to determineand establish the aggregate principal amount and the other terms and conditions of the Series 2002 Bonds.

Section Three.  Source of Repayment; Security; Pledge.

The Series 2002 Bonds shall be secured and payable, both as to principal, premium, if any, and interest, solely from
proceeds of the Series 2002 Bonds, certain funds established pursuant tothe Indenture, and the pledge of Revenues derived fromthe
operation of the Airport, as set forth inthe Indenture, as amended fromtimetotime(collectively, the“ Revenues’). Therights of the
owners of the Series 2002 Bonds to the Revenues shall be subject and subordinate to the rights of the holders of the Outstanding
Obligations under the Outstanding Obligations Ordinances and subject to the application of the proceedsof the Series 2002 Bonds
and the Revenues to the purposes and on the conditions permitted by the Indenture. Upon the issuance and sale of the Series 2002
Bonds, and subject to the prior rights of the holders of the Outstanding Obligations (described in the preceding sentence), the
Revenues shall be and are hereby pledged to the payment of the Series 2002 Bonds, on a parity with dl outstanding Bonds as
provided in the Indenture. The Series 2002 Bonds shall be limited obligations of the City payable solely from Revenues and shall
not be deemed to be anindebtedness of the State of Missouri, the City or of any political subdivisionthereof, and shall not be deemed
to be an indebtedness within the meaning of any constitutional or statutory limitation upon the incurring of indebtedness.

The Series 2002 Bonds shall be issued in one or more series, bear such date or dates, mature a such time or times (not
exceedingthirty (30) years from their date of issuance), bear interest at such rate or rates (not exceeding limitations set forthherein)
and besubject toredemption a such timeor times as shal beapproved by the Mayor and the Comptroller of the City and provided
for in the Ninth Supplemental Indenture as executed and delivered by the City. The Series 2002 Bonds shall be issuable in such
denominations, be in fully registered form without coupons, carry such registration and exchange privileges, and bepayable in such
medium of payment and at such place or places as the Indenture may provide.

Section Four. Appointment of Trustee, Bond Registrar and Paying Agent for Bonds.

UMB Bank, N.A. is hereby appointed Trustee, Bond Registrar and Paying Agent for the Series 2002 Bonds under the
Indenture. Such appointment will be effective immediately upon the execution thereof and the filing of the Ninth Supplemental
Indenture with the Trustee.

Section Five. Authority to Prepare, Execute and Deliver the Ninth Supplemental Indenture.

TheMayor andthe Comptroller of the City are hereby authorized and directed to prepare, execute, acknowledge and deliver
the Ninth Supplemental Indenture, the sameto beattested by the Register of the City, with such changes therein, as shdl beapproved
by such persons executing such document, such persons’ execution to constitute conclusive evidence of such approval, and the
Register is hereby authorized to affix totheNinth Supplemental Indenture the corporate seal of the City. The Ninth Supplemental
Indenture will be effective immediately upon the filing of the Ninth Supplemental |ndenture with the Trustee.

Section Six. Execution of Series 2002 Bonds.

The Series 2002 Bonds shal | be executed on behalf of the City inthemanner provided in the Ninth Supplemental Indenture.
If any of the officers who shall have signed or sealed any of the Series 2002 Bonds shall cease to be such officersof the City before
the Series 2002 Bonds so signed and seadled shall have been actually authenticated by the Trustee, or delivered by the City, such Series
2002 Bonds nevertheless may be authenticated, issued and delivered with the same force and effect as though the person or persons
who signed or sealed such Series 2002 Bonds had not ceased to be such officer or officers of the City; and also any such Series 2002
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Bonds may be signed and sealed on behalf of the City by those persons who, at the actual dateof the execution of such Series 2002
Bonds, shall be the proper officers of the City, although at the dated dateof such Series 2002 Bondsany such person shall not have
been such officer of the City.

Section Seven.  Manner of Sale of the Series 2002 Bonds; Application of Proceeds of the Series 2002 Bonds.

The Series 2002 Bonds may be sold at the best price obtainable at a negotiated sale as the Comptroller shall determinein
her sole discretion, subject to the terms of this Ordinance and to the interest rate and par value limitations set forth in
Chapter 108.170, Missouri Revised Statutes, 1994, as amended. The proceedsfrom the sale of the Series 2002 Bondsshall beapplied
by the City simultaneously with the delivery of the Series 2002 Bondsin accordancewiththe provisionsof the Ninth Supplemental
Indenture.

Section Eight. Execution and Delivery of a Bond Purchase Agreement and an Escrow Agreement.

In connection with a negotiated sale of the Series 2002 Bonds, the City hereby authorizes and directs the Mayor and the
Comptroller to enter into a Bond Purchase Agreement (the “Bond Purchase Agreement”) with the purchaser or purchasers of the
Series 2002 Bonds (the* Underwriters”), which purchaser or purchaserswill beled by asenior managing underwriter (the “Managing
Underwriter”), such Bond PurchaseAgreement toset forththeterms of saleand to contain such other customary terms and provisions
as theMayor and the Comptroller shal approve, the Mayor’ s and the Comptroller’ s execution of the Bond Purchase Agreement to
constituteconclusive evidence of such approval. The Series 2002 Bondsare hereby authorized tobesoldtothe Underwriters pursuant
to the Bond Purchase Agreement.

The Mayor and the Comptroller of the City withthe advice and concurrence of the City Counselor, in connection with the
refunding of the Series 1992 Bonds, are hereby authorized to prepare and enter into an Escrow Deposit Agreement (the “ Escrow
Agreement”) for and on behalf of the City withan escrow agent for the application of the proceeds of the Series 2002 Bonds toward
the refundingof the Series 1992 Bonds, such Escrow Agreement to contain such customary terms and provisions as the Mayor and
the Comptroller shall approve, the Mayor’s and the Comptroller’s execution of the Escrow Agreement to constitute conclusive
evidence of such approval.

Section Nine. Officia Statement and Continuing Disclosure Agreement.

TheMayor and the Comptroller of the City with the advice and concurrence of the City Counselor, inconnectionwiththe
public offering of the Series 2002 Bonds, are hereby authorized to prepare a Preliminary Official Statement for and on behalf of the
City containingsuch disclosure and other matters deemed material, necessary or appropriate, asthe Mayor and the Comptroller shall
deem advisable. The Mayor and the Comptroller are hereby authorized to deliver certifications to the effect that the Preliminary
Official Statement and the final Official Statement, together with such other documents, if any, described in such certificates, were
deemed final as of their respective dates for the purposes of Rule 15¢2-12 of the Securities and Exchange Commission (“Rule 15¢2-
12"). The Mayor and the Comptroller are each hereby authorized to make public and to permit the Underwriters and the financial
advisorsto use and distribute the Preliminary Official Statement in connection with the sale of the Series 2002 Bonds. The Mayor
and Comptroller, with the advice and concurrence of the City Counselor in connection with the public offering of the Series 2002
Bonds, are each hereby authorized and directed to prepare, execute and ddiver a fina Officiad Statement for and on behalf of the
City, and the Mayor and the Comptroller are hereby authorized and directed to execute and deliver a Continuing Disclosure
Agreement (the “ Continuing Disclosure Agreement”) between the City and the Trusteeina form necessary for the Underwriters to
comply with Rule 15¢2-12.

Section Ten. Acquisition of Credit Enhancement;A cquisitionof Credit Facility to fund any Required Reserve Funds.

Upon the recommendation of the ManagingUnderwriter andthefinancial advisor tothe City withrespect tothe Series 2002
Bonds, based upon acost-benefit analysis, the Comptroller is hereby authorized to negotiateand approve theterms of any agreement
for credit enhancement and to purchase credit enhancement with respect to the Series 2002 Bonds from one or more recognized
providers of credit enhancement with respect to al or a portion of the Series 2002 Bonds and to execute any agreement for credit
enhancement with respect to the Series 2002 Bonds and other documents in connection therewith as necessary to obtain credit
enhancement with respect to the Series 2002 Bonds. Thefees payablewithrespect toany credit enhancement acquiredfor the Series
2002 Bonds shall be payable out of the proceeds thereof as a cost of issuance.

Upon the recommendation of the ManagingUnderwriter and thefinancia advisorto the City withrespect tothe Series 2002
Bonds, based upon acost-benefit analysis, the Comptroller is hereby authorized to negotiateand approve theterms of any agreement
for acredit facility for any reserve fund with respect to the Series 2002 Bondsandto purchasea credit facility for any reserve fund
with respect to the Series 2002 Bonds from one or more recognized providers of credit facilities and to execute any agreement for
acredit facility and other documentstherewithas necessary to obtain acredit facility for any reserve fund with respect to the Series
2002 Bonds. The fees payable with respect to any credit facility acquired for any reserve fund for the Series 2002 Bonds shall be
payable out of the proceeds thereof as a cost of issuance.

Section Eleven. Reimbursement Declaration.

The City has made and expects to make out of temporary funds certain expenditures in connection with the planning,
design, acquisition, construction and equipping of the 2002 Project for which the City reasonably expects to be reimbursed as
permitted by Treasury Regulation Section 1.150-2 issued pursuant to the Internal Revenue Code of 1986, as amended, from the
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proceeds of oneor more series of bonds, includingthe Series 2002 Bonds, issued to permanently fund the 2002 Project in anamount
presently estimated to be not to exceed One Hundred Fifty-Five Million Dollars ($155,000,000).

Section Twelve. Authorized Officials; Further Authority.

TheMayor, the Comptroller, the Treasurer, the Register and other appropriate officers, agentsand employees of the City,
withthe advice and concurrence of the City Counselor, are hereby authorized and empowered to executeand deliver the Series 2002
Bonds, the Ninth Supplemental Indenture, the Bond Purchase Agreement, the Escrow Agreement, the Continuing Disclosure
Agreement, any investment or related agreements, and all documents and other instruments which may berequired under the terms
of the Indenture, the Bond Purchase Agreement, the Escrow Agreement, the Preliminary Official Statement,the Official Statement,
the Continuing Disclosure Agreement, any agreement for credit enhancement and/or acredit facility or other documentsin connection
therewith as necessary to obtain credit enhancement and/or a credit facility, and this Ordinance, including, without limitation,
applications, notices and other forms required to qualify the Series 2002 Bonds for sale under state securities or “Blue Sky” laws.
TheMayor, the Comptroller, the Treasurer, the Register and other appropriate officers, agents and employees of the City,withthe
advice and concurrence of the City Counselor, are hereby authorized and empowered to execute such documents and to take such
actions as arenecessary or appropriate in connection with the issuance and sale of the Series 2002 Bonds and the consummation of
the transactions contempl ated hereby.

Section Thirteen. Repeal of Conflicting Ordinances.

Subject to the rights of the holders of the Outstanding Obligations to a prior pledge of the revenues of the Airport, dl
provisions of other Ordinances of the City which are in conflict with this Ordinance, the Ninth Supplemental Indenture approved
hereby (as executed and delivered) or the Indenture shall be of no further force or effect on the City upon issuance and sale of the
Series 2002 Bonds.

Section Fourteen. Severability.

The sections of this Ordinance shall be severable. In the event that any section of this Ordinance is found by a court of
competent jurisdiction to be illegal or unconstitutional, the remaining sections of this Ordinance are valid unless the court finds the
valid sections of this Ordinance are so essentially and inseparably connected with, and so dependent upon, the void section that it
cannot be presumed that the Board of Aldermen would have enacted the valid sectionswithout the void sections; or unlessthe court
finds the valid sections, standing alone, are incomplete and incapable of being executed in accordance with the legidative intent.

Approved: August 5, 2002
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ORDINANCE#65619
Board Bill No. 169

An Ordinance, recommended and approved by the Airport Commission and the Board of Estimate and Apportionment,
ratifying and adopting the actions of the M ayor and the Comptroller of the City of St. Louis (the OCity0), the owner and operator
of Lambert-St. Louis International Airport (theOAirport0), in acceptingand executingon behalf of the City a certain grant agreement
offered by the United States of America (the "Grant Agreement"), actingthrough the Federal Aviation Administration of the United
States Department of Transportation, the Grant Agreement beingfor Project Number 3-29-0085-68-2002, dated May 31, 2002, for
a maximum federd obligation of Four Million Forty Seven Thousand Six Hundred Sixty Five Dollars ($4,047,665), which is filed
in the Office of the City Register (Comptroller Document No. 42544), for the reimbursement of dl actual costsassociated withland
acquired in fee for noise mitigation; and containing an emergency clause.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

SECTION ONE. The actions of the Mayor and the Comptroller of the City of St. Louis (the OCity0), the owner and
operator of Lambert-St. Louis International Airport (the OAirportQ), in accepting and executing on behalf of the City, a grant
agreement offered by the United States of America (the "Grant Agreement"), acting through the Federal Aviation Administration
of the United States Department of Transportation, the Grant Agreement being for Project Number 3-29-0085-68-2002,dated M ay
31, 2002, for amaximum federal obligation of Four Million Forty Seven Thousand Six Hundred Sixty Five Dollars ($4,047,665),
which is filed in the Office of the City Register (Comptroller Document No. 42544) and made a part hereof, for the activities
authorized in the Grant Agreement for the reimbursement of al actual costs associated with land acquired in fee for noise mitigation.

SECTION TWO.AIl terms, conditions, statements, warranties, representations, covenants, agreements, and assurances
contained in the project application and the incorporated materials referred to in the Grant Agreement are hereby ratified and
approved and made a part hereof.

SECTION THREE. This beingan ordinance providing for a Public Work and Improvement Program, it is hereby declared
tobean emergency measureas defined in Article IV, Section 20 of the City’s Charter, and shall become effective immediately upon
approval of the Mayor of the City.

Approved: August 5, 2002

ORDINANCE #65620
Board Bill No.170

An Ordinance, recommended and approved by the Airport Commission and the Board of Estimate and A pportionment,
ratifying and adopting the actions of the Mayor and the Comptroller of the City of St. Louis (the OCity0), the owner and operator
of Lambert-St. Louis International Airport (the OAirport0Q), in acceptingand executingon behalf of the City acertain grant agreement
offered by the United States of America(the " Grant Agreement”), acting through the Federal Aviation Administration of the United
States Department of Transportation, the Grant Agreement being for Project Number 3-29-0085-70-2002, dated May 29, 2002, for
amaximum federal obligation of Eleven Million Seven Hundred Forty Thousand Dallars ($11,740,000), which isfiled in the Office
of the City Register (Comptroller Document No. 42545), for the reimbursement of all actual costs associated with security
enhancements; and containing an emergency clause.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

SECTION ONE. The actions of the Mayor and the Comptroller of the City of St. Louis (the OCity0), the owner and
operator of Lambert-St. Louis International Airport (the OAirport0), in accepting and executing on behalf of the City, a grant
agreement offered by the United States of America (the "Grant Agreement”), acting through the Federal Aviation Administration
of the United States Department of Transportation, the Grant Agreement beingfor Project Number 3-29-0085-70-2002,dated M ay
29, 2002, for amaximum federal obligation of Eleven Million Seven Hundred Forty Thousand Dollars ($11,740,000), which isfiled
inthe Office of the City Register (Comptroller Document No. 42545) and madeapart hereof, for the activities authorized inthe Grant
Agreement for the reimbursement of all actual costs associated with security enhancements.

SECTION TWO. All terms, conditions, statements, warranties, representations, covenants, agreements, and assurances
contained in the project application and the incorporated materials referred to in the Grant Agreement are hereby ratified and
approved and made a part hereof.

SECTION THREE. This being an ordinance providing for aPublic Work and Improvement Program, it is hereby declared
to be an emergency measure as defined in Article 1V, Section 20 of the City’ s Charter, and shall become effective immediately upon
approval of the Mayor of the City.

Approved: August 5, 2002
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ORDINANCE #65621
Board Bill No. 171

An Ordinance, recommended and approved by the Airport Commission and the Board of Estimate and Apportionment,
ratifying and adopting the actions of the M ayor and the Comptroller of the City of St. Louis (the OCity0), the owner and operator
of Lambert-St. Louis International Airport (theOAirport0), in acceptingand executingon behalf of the City a certain grant agreement
offered by theUnited States of America (the OGrant Agreement0), actingthrough the Federal Aviation Administration of the United
States Department of Transportation, the Grant Agreement beingfor Project Number 3-29-0085-71-2002, dated May 31, 2002, for
amaximum federal obligation of One Million Five Hundred Thousand Dollars ($1,500,000), which isfiled in the Office of the City
Register (Comptroller Document No. 42547), for the reimbursement of all actual costsassociated withthe noi semitigation acoustical
program for residences within 65-69 DNL (Phase 2); and containing an emergency clause.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

SECTION ONE. The actions of the Mayor and the Comptroller of the City of St. Louis (the OCity0), the owner and
operator of Lambert-St. Louis International Airport (the OAirportQ), in accepting and executing on behalf of the City, a grant
agreement offered by the United States of America (the 0Grant Agreement0), acting through the Federal Aviation Administration
of the United States Department of Transportation, the Grant Agreement being for Project Number 3-29-0085-71-2002,dated M ay
31, 2002, for amaximum federal obligation of One Million Five Hundred Thousand Dollars ($1,500,000), which isfiled in the Office
of the City Register (Comptroller Document No. 42547) and made a part hereof, for the activities authorized inthe Grant Agreement
for the reimbursement of all actua costs associated with the noise mitigation acoustical program for residences within 65-69 DNL
(Phase 2).

SECTION TWO. All terms, conditions, statements, warranties, representations, covenants, agreements, and assurances
contained in the project application and the incorporated materials referred to in the Grant Agreement are hereby ratified and
approved and made a part hereof.

SECTION THREE. This being an ordinance providingfor aPublic Work and Improvement Program, it is hereby declared
to be an emergency measure as defined in Article 1V, Section 20 of the City’ s Charter, and shall become effective immediately upon
approval of the Mayor of the City.

Approved: August 5, 2002

ORDINANCE #65622
Board Bill No. 172

An Ordinance, recommended and approved by the Airport Commission and the Board of Estimate and Apportionment,
ratifying and adopting the actions of the Mayor and the Comptroller of the City of St. Louis (the OCity0), the owner and operator
of Lambert-St. Louis International Airport (theOAirport0), in acceptingand executingon behalf of the City a certain grant agreement
offered by the United States of America (the 0Grant Agreement0), acting through the Federal Aviation Administration of the United
States Department of Transportation, the Grant Agreement beingfor Project Number 3-29-0085-72-2002, dated May 31, 2002, for
amaximum federal obligation of Four Million Four Hundred Thousand Dollars ($4,400,000), which isfiled in the Office of the City
Register (Comptroller Document No. 42548), for the reimbursement of all actual costs associated with the functional replacement
of the Berkeley High School complex (Phase 6); and containing an emergency clause.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

SECTION ONE. The actions of the Mayor and the Comptroller of the City of St. Louis (the OCity0Q), the owner and
operator of Lambert-St. Louis International Airport (the OAirportQ), in accepting and executing on behalf of the City, a grant
agreement offered by the United States of America (the 0Grant Agreement0), acting through the Federal Aviation Administration
of the United States Department of Transportation, the Grant Agreement beingfor Project Number 3-29-0085-72-2002,dated May
31, 2002, for a maximum federal obligation of Four Million Four Hundred Thousand Dallars ($4,400,000), which is filed in the
Office of the City Register (Comptroller Document No. 42548) and made a part hereof, for the activities authorized in the Grant
Agreement for the reimbursement of all actual costs associated with functional replacement of the Berkeley High School complex
(Phase 6).

SECTION TWO. All terms, conditions, statements, warranties, representations, covenants, agreements, and assurances
contained in the project application and the incorporated materials referred to in the Grant Agreement are hereby ratified and
approved and made a part hereof.

SECTION THREE. This beingan ordinanceprovidingfor a Public Work and Improvement Program, it is hereby declared
to be an emergency measure as defined in Article 1V, Section 20 of the City’ s Charter, and shall become effective immediately upon
approval of the Mayor of the City.

Approved: August 5, 2002
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ORDINANCE #65623
Board Bill No. 173
Committee Substitute

An Ordinance recommended and approved by the Board of Estimate and Apportionment authorizing and directing the
Director of Airports and the Comptroller of the City of St. Louisto enter into and execute on behalf of the City of St. Louis (the
OCity0) a Lambert-St. Louis International Airport Concession Agreement (the O Agreement0), between the City and St. Louis
Luggage Carts, LLC, d/b/a Central Carts, alimited liability corporation formed under the Missouri Limited Liability Company Act
(the OConcessionaire0), granting to the Concessionaire the non-exclusive right, license, and privilege to operate and manage a
Baggage Cart Rental and Electronic Locker Rental Concession within the premises as described in the Agreement, subject to the
terms, covenants, and conditionsof the Agreement, which was approved by the Airport Commission and the Board of Estimate and
Apportionment and is attached hereto as ATTACHMENT “A” and made a part hereof; directing that the Agreement be in
compliance with all applicable disadvantaged business enterprise requirements and in compliance with all applicable federd, state,
and local laws, ordinances, regulations, court decisions, and executive orders relating to equal employment opportunity; providing
that the provisions set forth in this Ordinance shall be applicable exclusively to the Agreement; containingaseverability clause; and
containing an emergency clause.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

SECTIONONE. TheDirector of Airportsand the Comptroller for the City of St. Louis (the OCityQ) arehereby authorized
and directed to enter into and execute on behalf of the City a Lambert-St. Louis International Airport Concession Agreement (the
OAgreement0), between the City and St. Louis Luggage Carts, LLC, d/b/aCentral Carts, alimited liability corporation formed under
theMissouri Limited Liability Company Act (the OConcessionaireQ), grantingto the Concessionaire the non-exclusiveright, license,
and privilege to operate and manage a Baggage Cart Rental and Electronic Locker Rental Concession within the premises as
described in the Agreement, subject to the terms, covenants, and conditions of the Agreement that was approved by the Airport
Commission and the Board of Estimate and Apportionment and isto read in words and figures as set out inATTACHMENT “A”,
which is attached hereto and made a part hereof.

SECTION TWO. The Agreement shal be in compliance with al applicable disadvantaged business enterprise
requirements and in compliance with dl applicable federa, state, and locd laws, ordinances, regulations, court decisions, and
executive orders relating to equal employment opportunity.

SECTION THREE. The terms, covenants, and conditions set forth in this Ordinance shall be applicable exclusively to
the Agreement approved and authorized by this Ordinance and shall not be applicable to any other existing or future concession
agreement or other agreements, documents, or instruments unless specifically authorized by ordinance enacted after the effective
date of this Ordinance. All provisions of other City ordinances that are in conflict with this Ordinance shall be of no force or effect
asto the Agreement.

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

SECTION FIVE. This being an ordinance for the preservation of public peace, health, or safety, it is hereby declared an
emergency measure as designed in Article 1V, Section 20, of the City’s Charter and shall become effective immediately upon its
approval by the Mayor of the City.

ATTACHMENT “A”
LAMBERT-ST. LOUISINTERNATIONAL AIRPORT

N\

f

ST. LOUISLUGGAGE CARTS, LLC, d/b/a CENTRAL CARTS
BAGGAGE CART RENTAL AND ELECTRONIC LOCKER RENTAL
CONCESSION AGREEMENT
NO. AL-064
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LAMBERT-ST. LOUISINTERNATIONAL AIRPORT
CONCESSION AGREEMENT
(BAGGAGE CART RENTAL AND ELECTRONIC LOCKER RENTAL)

THIS AGREEMENT, made and entered into as of the day of , 2002 by and between the
CITY OF ST. LOUIS, a municipa corporation of the State of Missouri ("City") and St. Louis Luggage Carts, LLC, d/b/a Centra
Carts (“Concessionaire") alimited liability corporation formed under the Missouri Limited Liability Company Act.

WITNESSETH, That:

WHEREAS, City now owns, operates and maintains an international airport known as "Lambert-St.Louis International Airport",
located in the County of St.Louis, Missouri ("Airport"); and

WHEREAS, a Baggage Cart Rental and Electronic Locker Rental Concession at the Airport is essentia for proper accommodation
of the public; and

WHEREAS, City has determined that it isinthepublicinterest for the following objectives to be met in the provision of a Baggage
Cart Rental and Electronic Locker Rental Concession:

A Provide afirst-class, full-service Baggage Cart Rental and Electronic Locker Rental Concession that meets Airport user needs
and adds value to other Airport and airline services,

A Provideahigh level of service at prices that are attractive to airport usersand competitivewith prices foundincomparableU.S.
Airports;

A Provide a Baggage Cart Rental and Electronic Locker Rental Concession that is operated by well trained, efficient, courteous,
and pleasant staff;

A Beresponsive to Federal Aviation Administration goals for Disadvantaged Business Enterprise participation in concessions;
and

WHEREAS, the City has determined that Concessionaireis a qualified operator of these services and has submitted terms deemed
advantageous to the public and City.

NOW, THEREFORE, for and in consideration of the payments, promises, and of the mutual covenants and agreements herein
contained, and other valuable considerations, City and Concessionaire agree as follows:

ARTICLE|
DEFINITIONS

Section 101. Definitions. The following words and phrases shall have the following meanings:
"Agreement" shall mean this document (including exhibits) and any amendments thereto, duly approved by City.

"Airport" as stated in the preamble hereof.
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"Airport Properties Department" shall meanthat department of the St. Louis Airport Authority that has asits primary responsibility
the administration of dl tenant, permittee, concessionaireandother spaceat the Airport, and shall be Concessionaire's point of contact
with the Airport on all issues related to this Agreement.

"City" as stated in the preamble hereof.

“Comparable Airports’ shall be U.S. Airports comparable to Lambert-St. Louis International Airport in size and total passenger
enplanements.

"Concessionaire" as stated in the preamble hereof.
"Contract Year" shall beone (1) of five (5) consecutive 12-month periods commencing on the first day of the term of the Agreement.

"Director” shall mean the Director of Airports of the Airport Authority of the City of St. Louis, and incorporates the granting of
approval requirements of Section 1414. Withholding Required Approvals. hereof.

"Disadvantaged Business Enterprise” or "DBE" shall mean a small business: (a) which is at least 51% owned by oneor moresocially
and economically disadvantaged individuals, or, as in the case of a publicly owned business, at least 51% of the stock of whichis
owned by one or more socialy and economicaly disadvantaged individuals; and (b) whose management and daily business
operations are controlled by one or more of the socialy and economicaly disadvantaged individuals who own it. Socially and
economically disadvantaged individuals means those individuals who are citizens of the United States (or are lawfully admitted
permanent residents) and who arerebuttably presumed to be Women, Blacks, Hispanics, NativeAmericans, Asian-Pacific Americans
or Asian-Indian Americans and any other individuals or groups found to be disadvantaged by the Small Business Administration
pursuant to Section 8(a) of the Small Business Act, as amended.

"Gross Revenue" shal meanthe grossreceiptsfromal sales madeand services performed for cash or credit onthe Airport, regardiess
of the point of originor delivery of theorder, and any other revenueof any type arising out of or in connection with Concessionaire's
operationsonthe Airport, whether performedby Concessionaire, its subcontractors, subsidiaries, associated companies or otherwise.
Only the following may be excluded or deducted, as the case may be, from Gross Revenues:

A Federal, state, county and municipal sales taxes or other sales taxes separately stated and collected from customers;

A Cash or credit refunds given to customers for services purchased at the Airport. (Monetary awardspaid by Concessionairefor
cart returns, if applicable, are not deductible from Gross Revenue);

A The vaue of any supplies or equipment exchanged or transferred from or to other locations of Concessionaire's business not
made for the purpose of avoiding a sale at the Airport;

A Receipts in the form of refunds from or the value of merchandise, supplies or equipment returned to shippers, suppliers or
manufacturers,

A The sale or trade-in value of any equipment or fixtures approved for removal by the Director and owned by Concessionaire.
"Minimum Guarantee" shall mean Concessionaire's minimum annual concession fee, as set out in Section 502 herein.
"Percentage Fee" shall mean the product of (i) Gross Revenue multiplied by (ii) the percentage as set out in Article V.

"Premises’ shall mean a location or locations described in Section 201 that have been designated by City for the sale of
Concessionaire's services and for other uses herein specifically provided for.

"RemovableFixtures' shall mean al furnishings, equipment and fixturesinstalled by Concessionaire, that arenot permanently affixed
to any wall, floor or ceiling in the Premises.

ARTICLEII
PREMISES

Section201.  Premises. City hereby permits Concessionaireto useat the Airport the Premises as described on Exhibit "A," attached
hereto and made a part hereof. The rights granted in Section 301 hereof may be exercised only on the Premises.

Concessionaire accepts the Premises "AS |S", 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. City without limitationsexpressly disclaims and negates, as to
the Premises: a) any implied or expressed warranty of merchantability; b) any impliedor expressed warranty of fitnessfor aparticular
purpose; and c¢) any implied warranty with respect to the Premises or any portion thereof.

The Director shall have the right to add, substitute, relocate, or deleteportions of the Premises upon notice to Concessionaire. Such
changes will be made at the sole expense of Concessionaire and City will not be liable or responsible for any loss whatsoever
including, without limitation, any inconvenience or loss by Concessionaire of work time, profit or business resulting from such
changes.
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Section 202.  Access. Subject totheterms, covenantsand conditions of this Agreement, Concessionaire has the right of free access,
ingress to, and egress from the Premises, for Concessionaire's employees, agents, guests, patrons, and invitees.

ARTICLE I
RIGHTS

Section 301. Rights. City hereby grantsto Concessionaire, subject to al the terms, covenants and conditions of this Agreement,
the non-exclusive right, license, and privilege to operate a Baggage Cart Rental and Electronic Locker Rental Concession within the
Premises. Concessionaireis not granted the right to offer for sale any other services or products. City does not envision, during the
term hereof, granting Baggage Cart Rental and Electronic Locker Rental Concessionrightstoany other entity that would bein direct
competition with Concessionaire.

Section 302.  Limitation of Rights. Concessionaire shall have no right to perform any services or offer for sale any products, or
engage in any other business or commercial activity on the Airport except in the location approved under this Agreement. If any
services or products, other than those specifically mentioned in Section 301 are offered for sale by Concessionaire, Concessionaire
will cease and desist from any further sale thereof immediately and not later than upon receipt of written notice from the Director,
and the decision of the Director shall be final.

This Agreement grants no real or implied rights to any Concession privileges on the Airport other than in the Premises.

ARTICLE IV
TERM

Section401. Term. The term of this Agreement shall consist of five (5) contract years commencing on December 1, 2002, and
ending November 30, 2007 unless sooner terminated in accordance with other provisions of this Agreement.

Section 402.  Surrender of Possession. No notice to quit possession at the expiration date of the term of this Agreement shall be
necessary. Concessionaire covenants and agrees that at the expiration dateof theterm of this Agreement, or at the earlier termination
hereof, it will peaceably surrender possession of the Premises. Such Premises, in accordance with Section 708, shall be, at the
discretion of the Director, restored to original condition, reasonable wear and tear, acts of God, and other casualties excepted, and
City shall have the right to take possession of the Premises with or without due process of law.

Section 403. Holdover Provision. If Concessionaire shall, with the prior written approval of the Director, hold over after the
expiration of theterm of this Agreement, theresultingtenancy shall, unless otherwisemutually agreed, be a tenant at will onamonth-
to-month basis. Duringsuch month-to-monthtenancy, Concessionaire shdl pay to City the same Concession Fees as set forth in the
final year herein, unless different fees shall be agreed upon, and shall be bound by all terms, covenants and conditions of this
Agreement.

ARTICLEV
FEESAND PAYMENT

Section 501. General. Concessionaire, for and in consideration of the rights and privileges granted herein, agrees to pay the
concession fees set forth below in Section 502 and the utilities described in Section 804 of this Agreement, without demand during
the term of the Agreement.

Section 502.  Concession Fees. Concessionaire agrees to pay, for each Contract Y ear, asum equd to the greater of the Minimum
Guarantee (whichis $110,000.00 for contract yearsone through three and $120,000.00 for contract yearsfour andfive), or the Gross
Revenue Percentage Fee (Gross Revenue multiplied by the Percentage set out below).

Year Minimum Guarantee Percentage
1 $110,000.00 23%
2 $110,000.00 23%
3 $110,000.00 25%
4 $ 120,000.00 25%
5 $120,000.00 25%

Section 503.  Payment. Payments shall consist of (a) an amount equal to 1/12th of the Minimum Guarantee, tobepaid in advance
on or before the first day of each month and (b) anamount equal tothat portion of the Percentage Fee for the preceding month that
isin excess of 1/12th the Minimum Guarantee, to be paid on or beforethe 15thday of the second and each succeeding month during
the Concession Period. (See Section 505. Unpaid Fees for service charge.)

Section 504. Reports.

A. Concessionaire shall submit to City by the 15th day of the second and each succeeding month of the term hereof, two
copies of an accurate statement of Gross Revenuefor both baggage cart rental and electronic locker rental services. These
statementsmust separately state Gross Revenue for sales of products and services from each location and be certified as
accurateby an officer of Concessionaire. Thefinal statements of Gross Revenue will be due by the 15th day of the month



20A The City Journal October 22, 2002

following expiration of this Agreement. City reserves the right to use these statements of Gross Revenue as a source of
information to Biddersin afuture solicitation for Bids for this concession.

Concessionaire shal submit to City by the 15th day of the second and each succeeding month of the term thereof, two
copies of accurate DBE/MBE/WBE participation reports. One report is to be submitted to the Airport Properties
Department, P.O. Box 10212, St.Louis, Missouri, 63145, and the other to the Airport Authority’ s DBE Programs Office,
13723 Riverport Drive, Maryland Heights, Missouri, 63043.

B. Concessionaire shal submit an audit report of Gross Revenue for both baggage cart rental services and electronic locker
rental services within 120 days following the conclusion of each Contract Y ear. These audit reports must be prepared by
anindependent Certified Public Accountant. The audit reports shall at a minimum certify theaccuracy of (i) reported total
accumulated Gross Revenug, (ii) the calculation of the total amount payable to City based upon accumulated Gross
Revenue for the Contract Y ear and the Percentage Fee, and (iii) the aggregate amount attributable to DBE participants,
if any. The audit reportsshall alsoincludeaschedule showingthetotal of actual paymentsto City duringthe Contract Y ear
and shall state an opinion as to the correctness of the computation of Gross Revenue without exception.

If through such audit report, it is established that additional fees are due City, Concessionaireshall pay such additional fees
to City not later than fifteen (15) days after completion of such statement and receipt of written noticefromthe Director.
If it is established that Concessionaire has overpaid City, then such overpayment from Concessionaire shall be credited
to the fees and charges next thereafter due from Concessionaire or paid to Concessionaire after the last Contract year.
Concessionaire shal immediately notify City of the results of any audit conducted by Federal, State or local authorities.

C. Within one hundred twenty days from the end of the Concessionaire’ saccountingyear, fiscal or calendar, Concessionaire
will submit to the City aprofit andloss statement for al operations conducted at this Airport. The statement will provide,
at minimum, all revenues derived from the activities at this Airport and all direct expenses related tothe operationsat this
Airport. Any allocations, overhead or management charges will be separately stated after adetermination of thedifference
between direct revenue and direct expenses from operations has been made. This statement will include footnotes to
describethe accountingpractices used by Concessionaire to compile the profit and loss statement from operations at this
Airport. An officer of the Concessionaire will certify the statement to be a true and accurate statement taken from the
Concessionaire' s accounting records.

D. Within thirty (30) days after the close of each Contract Y ear, Concessionaire shall provide City with an estimate of
projected monthly Gross Revenue for the subsequent Contract Y ear (except the last Contract Y ear).

E. Concessionaire shall keep such records (copies of subcontracts, paid invoices, documentation of correspondence) as are
necessary for the Airport Authority to determine compliance with the DBE participation requirement [at a minimum of
three (3) years after the expiration or termination of this Agreement]. The Airport Authority reserves the right to
investigate, monitor, audit, and/or review records for compliance.

Section 505.  Unpaid Fees. All unpaid feepayments due City hereunder will bear a service charge of 1% per monthif sameisnot
paid and received by City onor beforethe 15th of the monthinwhich said payments are due (see Section 503. Payment for duedate),
and Concessionaire agrees that it will pay and discharge all costs and expenses including, without limitation, attorneys’ fees and
litigation costs incurred or expended by City in collection of said delinquent amounts due, including services charges, within five
(5) days of notice.

Section506.  Performance Bond. Concessionaireagreestofurnish abondto City intheprincipal amount of $120,000.00. Such bond
will guarantee the payment of the Concession Fees and performance of al other terms, conditionsand covenantsof this Agreement.
The bond will be in the form of a standard commercia guaranty bond running to City, written by a surety company authorized to
do businessin Missouri and (1) having a"Best" key ratingof not lessthan A andwitha"Best" Financia SizeC Category of not less
than Class VII1 and (2) shown on the most recent U.S. Treasury Circular No. 570 as having an "underwriting limitation” of at least
the amount of the penal sum of the bond. The bond will be kept in full force and effect for such period as necessary to insure
compliance with dl terms and provisions of this Agreement. City may agree to another form of deposit that will provide equal
protection of City'sinterest. If City cashes the Performance Bond, Concessionaire agreestofurnish areplacement bond in the same
principal amount within 15 days.

Section 507.  Prompt Payment of Taxes and Fees. Concessionaire 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 to take out and maintain in full force and effect al governmental licenses, municipal, state or federal, required for
the conduct of its business at and upon the Airport, and further covenants and agrees not to permit any of said taxes, payments,
assessments, fees and charges to become delinquent. Such licenses shall cover not only Concessionaire, but all its agents and
employees required by law to be licensed to transact such business.

Section 508.  Accounting Records. Concessionaire shall keep full and complete books of account and other records relating to the
provisions and requirements of this Agreement and in so doing, shall comply withthe minimum procedural requirementsprescribed
by City. Concessionaire will, during the term hereof, make availableduringnormal businesshoursinthe St. Louis areatrue, accurate,
complete and auditable records of al business conducted by it at the Airport.

Concessionaire will retain and make these records available in the St. Louis areafor at least three (3) years following the expiration
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or termination of this Agreement, and upon City’ s request shall make these records accessible during usual business hoursto City
oritsduly appointed agentsor auditors at the Airport or at some other mutually agreed upon location. Should adequate records not
be made available by Concessionaire at the appointed location, then the additional cost of said audit including all reasonable travel,
food, and lodging expenses incurred by City shall at City’s discretion be borne by Concessionaire.

Section 509.  Additional Fees and Charges. Concessionaire will pay additional fees and charges under the following conditions:

A If City has paid any sum or sums or hasincurred any obligation or expense for which Concessionaire has agreed to pay or
reimburse City; or

A If City isrequired or €lectsto pay any sum or sums or incurs any obligations or expense because of the failure, neglect or
refusal of Concessionaire to perform or fulfill any of the terms, covenants, or conditions of this Agreement.

Such paymentswill include all interest, costs, damages and penaltiesin conjunction with such sums so paid or expenses soincurred
and may be added to any installment of fees and charges thereafter due hereunder. Each and every part of such payment will be
recoverable by City in thesamemanner andwithlikeremedies asif it were originally a part of the basic fees and charges as set forth
herein.

For dl purposes under this paragraph, and in any suit, action or proceeding of any kind between parties hereto, any receipt showing
the payment of any sums or sumby City for any work doneor material furnished will be primafacieevidence against Concessionaire
that the amount of such payment was necessary and reasonable.

Section 510. Notice, Place and Manner of Payment. All fees and any payments contemplated herein shall be made at the Office
of the Director at the Airport, or at such other placeinthe City of St. Louis, Missouri as City may hereafter notify Concessionaire
and will be madein legal tender of the United States.

ARTICLE VI
CONCESSIONAIRE'S OPERATIONS

Section 601.  Standardsof Service. Concessionaire covenants and agrees to meet City's objectives as set out inthe preamble hereof.
Concessionaire shall furnish afirst-class Baggage Cart Rental and Electronic Locker Rental Concession serving the needs of all users
of the Airport, and offer prompt and efficient services that are adequate to meet all reasonable demands thereof at the Airport on a
fair, equal and nondiscriminatory basistodl categories of users and in a manner that will reflect credit upon Concessionaireand City.
Concessionaire shal provide quality services and products and shall equip, organize, put into service and manage efficiently the
Concession to provideservicewithaclean, attractive and pleasant atmosphere. These services must include, but are not limited to:

A. Concessionaire must ensure that unattended baggage carts be retrieved and returned to cart rental unitsimmediately and
continually throughout the day.

B. Concessionaire must ensure that requests for locker or baggage cart assistance beresponded toimmediately, and not later
than 30 minutes from the time of the call for assistance, at any time of day or night.

C. Concessionaire must retain a stock of 850 carts at al times. Theorigina cart supply must benew carts, and the equipment
must be maintained throughout the agreement innew or like-new condition. Concessionaire must submit an annual report,
certified as accurate by an officer of Concessionaire, verifying the number of cartsin service as of the date of the report.

D. Concessionaire must ensure that all equipment installed in association with and used throughout this Concession will be
new or in like-new condition.

Section 602. Hours of Operation. Baggege Cart Rental and Locker Rental equipment shall be consistently maintained in good
repair, operational, and available for public use 24 hours daily.

Section 603.  Pricing.

A. The Concessionaire agrees to ensure that all prices areattractivetothe public and no morethan prices charged for identical
products found in comparable locations. For purposes of this Agreement, the comparabl e locations shall be U.S. Airports
comparable to Lambert-St. Louis International Airport in size and total passenger enplanements.

A customer refund of $0.25 will be permitted in secure areas of the Airport, i.e. on the secure side of the airline security
checkpoints. Concessionaire employees returning carts to units with a refund award must return the refunded amount to
Concessionaire.

B. The Concessionaire submitted a complete list of all services proposed to be sold. Thislist shall contain the current price
comparison, including the name of the comparison locations, and proposed selling prices that comply with paragraph (A)
of this section. The proposed prices shall not be implemented until approved in writing by the Director. Theaward of the
contract to the Concessionaire does not imply approval of Concessionaire’s proposed price list.

C. The Concessionaire shall not increaseany priceswithout priorwrittenapproval of the Director. The Concessionaire' sprices
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may normaly only be increased following substantiation of cost increases at comparable hub airports. Any of
Concessionaire's prices found to be more than comparison prices shadl be reduced to no more than their location
comparisons. The Director reserves theright toindependently comparethe Concessionaire’ sprices to comparison locations
and require the Concessionaire to reduce prices based upon its comparison.

D. A request for a price increase by the Concessionaire must include a complete schedule of all services and prices, including
comparison prices of the services sold. This schedule shall include a brief description of al servicesto be increased. All
new services and prices must beadded to the complete schedule of all services and prices and must be submitted inwriting
by the Concessionaire and approvedinwritingby the Director, prior tothe saleof the new service(s). The proposed prices
for these services are subject to dl pricing requirements of this Section. The Concessionaire shall give written notice to
the Director of al services it intends to del etefrom the schedule. The Director reserves theright to deny the Concessionaire
permissionto deleteany servicefromthis schedule. Serviceadditions and deletions may be proposed at any time. It isthe
Concessionaire’ s responsibility to ensure compliance with the price requirement of this section. Concessionaire’ s prices
found to be more than comparison prices shall be reduced to no more than their comparison locations.

Section 604.  Promotion and Marketing.

A. Concessionaire warrants, represents, and agrees that it shall take al reasonable measures in every proper manner to
maintain, develop and increasethe business conducted by it hereunder. Concessionaire shall not divert, cause, or allow any
business to be diverted from the Airport by referral or any other method.

B. The Concessionaire shall arrange equipment within the Premises in such a manner that will maximize overall sdes and
Gross Revenue. The Director may require the Concessionaire to make specific changes to equipment locations and/or
visibility if such efforts are not being effectively made by Concessionaire.

Section 605. Personnel.

A. Concessionaire shall employ a sufficient number of personnel to: 1) provide a high level of service, and maintain and keep
in good operating condition all of the cart and locker units; and 2) efficiently perform the officeand administrative duties
incidental to the operation of the business.

Concessionaire shall employ only properly trained, efficient, pleasant, neat, clean and courteous personnel, al of whom
shall be proficient in the duties to be performed in the operation of this Baggage Cart Rental and Electronic Locker Rental
Concession. Concessionaire agrees that it will beresponsiblefor ensuring that its employees abide by all applicable laws,
rules, and regulations. Concessionaire shal prohibit and restrain its agents, visitors, and employees from loud, noisy,
boisterous or otherwise objectionable behavior. Upon objection from the Director concerning the conduct or appearance
of any such persons, Concessionaire shall immediately take all steps necessary to remove the cause of the objection.

Neither Concessionairenor any of itsemployees shall conduct, transact, or otherwise carry onany businessor servicethat
is not specifically authorized, in accordance with the terms of this Agreement.

Employee parking will be offered as available in the Airport Employee Parking Lot at established rates.

C. Concessionaire shall require its employees to wear appropriate uniforms and name tags to indicate the fact and nature of
their employment.

D. Concessionaire acknowledges and agrees that it will conduct an employee background check of each of its personnel who
are employed in a facility located beyond a security checkpoint, at its cost, if required by the Federal Aviation
Administration (FAA) and/or the Airport. Concessionairerecognizes and agrees that the security requirementsmay change
and Concessionaire agrees that it will comply with all such changes throughout the term of this Agreement.

Concessionaire understands and agrees that fines and/or penalties may be assessed against the City by the Federal Aviation
Administration for Concessionaire's noncompliance with the provisions of 14 CFR § 107 (1988) or other applicable law
or regulation and hereby agrees to promptly reimburse the City for said fines and/or penalties.

Section 606. Manager. Concessionaire shall at all times retain one or more qualified, competent and experienced manager(s) who
shall manage and supervisethe operations and the facilities and represent and act for Concessionaire. The manager(s) shall ordinarily
be available during regular business hours. A responsible subordinate shall be in charge and available at al times during the
manager'sabsence. The Manager or the Manager in Charge for each shift shall beresponsiblefor the proper conduct of the employees
on duty and the efficient and courteous transaction of the business herein authorized. Management personnel must be readily
accessible for al hours the Concessionaire isin operation.

Section 607. Déliveries. Concessionaire shall monitor the movement of deliveriesto avoid conflict with other functions and users
of the Airport and shall coordinate its use of the receiving dock with other users. All deliveries are the responsibility of
Concessionaire and not the Airport. The Concessionaire shall use only delivery carts equipped with pneumatic tires and rubber
bumpers. Carts shall not have any exposed brackets or bolts. Déliveries shal be made a such times and in such manners as to
minimize disruption of passenger traffic in the gate areas and/or other tenant operations.



October 22, 2002 The City Journal 23A

Section 608.  Record Keeping. Concessionaire agrees to provide for the collection of all monies and provide accounting, audit, and
reports of Gross Revenue as required by Article IV of this Agreement. In addition, Concessionaire shall ensure that a point of sale
system is provided which is capable of providing comprehensive records, in aformat acceptable to the Director, of daily, monthly
and annual sales of Concessionaire and DBE participant(s), if any, for each facility under this Agreement (these records are to be
retained by Concessionaire for aminimum of three (3) years, and made available to the City upon request).

Section 609.  Transition Period. During any future transition of the Baggage Cart Rental and Electronic Locker Rental Concession
to another concessionaire, if applicable, Concessionaireshall useitsbest efforts to assure a smooth transition. Concessionaire agrees
to closely coordinate the planning and execution of the transition with the Director.

Section 610.  Operation.

A. Concessionaire shall be responsible for dl aspects of the management and operation of this concession. Further,
Concessionaire will provide, and is responsible for, all employees and necessary components of the operation including,
without limitation, inventory, fixtures, equipment, and supplies.

B. City shall not be responsible for any goods, merchandise or equipment used, maintained or stored at the facility, nor will
it be responsible for damage to such goods or merchandise resulting from flood, fire, explosion, vandalism or other causes
outside the control of City.

Section 611. Communication.

A. Concessionaire's loca Manager shal schedule quarterly or monthly meetings with the appropriate representative of the
Airport Properties Department todiscusssales and any other relevant issues which may affect Concessionaire'soperation
at the Airport. Concessionaire shall also be available for meetings at other times as necessary.

B. Concessionaireshall beresponsiblefor notifyingthe Airport Properties Department of any problem which reduces service
levels or sales or in any way impairs Concessionaire's operation. The Airport will make every reasonable effort to assist
in eliminating such problems.

Section 612.  Customer Complaints. Concessionairewill establish procedures for handlingal customer complaints. Concessionaire
will respond inwritingto every complaint (written or oral), within seven (7) calendar days, to the complainant and makeagood faith
attempt to explain, resolve or rectify the cause of the complaint. Concessionaire will provide the Director a copy of each such
complaint anditswritten response thereto. Concessionaire will also providethe Director amonthly summary of complaintsreceived
together with the resol ution/disposition of the complaints.

Section 613.  Interference to Air Navigation. Concessionaire agrees that no obstruction to air navigation, as such are defined from
time to time by application of the criteria of Part 77 of the Federal Aviation regulations or subsegquent and additional regulations of
the Federal Aviation Administration, will be constructed or permitted to remain on the Premises. Any obstructions will be
immediately removed by Concessionaire at its expense. Concessionaire warrants, represents, and agrees not to increase the height
of any structure or objects or permit thegrowthof plantings of any kind or nature whatsoever that would interfere with the line of
sight of the control tower and its operations.

Concessionaire further warrants, represents, and agrees not to install any structures, objects, machinery or equipment that would
interfere with operation of navigation aides or that would interferewiththe safe and efficient operations of the Airport, or interfere
with the operations of other tenants and users of the Airport.

ARTICLE VII
IMPROVEMENTSAND ALTERATIONS

Section 701.  Construction by Concessionaire.

A. Concessionaire takes the Premises "AS|S" and agrees, at Concessionaire's sole cost and expense, to expend a minimum
$120,000.00 (One Hundred Twenty Thousand Dollars) Capital Investment to install, construct, equip, and furnish the
Improvementsinthe Premises in accordance with plans prepared by Concessionaireand approved by the Director subject
to the requirements of this Article VII.

B. Concessionaireshall install appropriateequipment to optimizespace use and ease of operation, and satisfy the Americans
with Disabilities Act (ADA).

C. Concessionaire agrees that all such work shall be completed according to the Tenant Design Standards, which are on file
in the Office of the Director.

D. Concessionaireshall submit asigned Tenant Construction or AlterationApplication(TCA)includingcompl eteconstruction
drawings and specifications, as required by Section 702, to the Airport Properties Department. If construction or
refurbishment is proposed, a TCA shall be submitted not morethan 30 days following full execution of the Agreement by
City.
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E. Concessionaire shall submit a St. Louis County buildingpermit number not more than 30 days following approval of the
TCA to the Airport Properties Department.

F. Concessionaire shall submit the contractor'sliability insurance certificates and performance and payment Bonds, required
by Sections704 and 705, tothe Airport Properties Department not more than 45 days following the TCA approval by the
Airport Properties Department prior to commencement of work.

G. Concessionaire shall submit acertificateof completion and acertified copy of a St. Louis County occupancy permit to the
Airport Properties Department, as required by Section 706, prior to occupancy of premises.

H. Inthe event the Concessionaire encounters materials believed tobe asbestos or polychlorinated biphenyl (PCB) which has
not beenrendered harmless, or specifically identified withmethod of removal, handling or protection, Concessionaire shall
immediately stop work inthe affected areaand report the condition to the Director inwriting. Thework inthe affected area
shall not thereafter be resumed except by written agreement of the Director if in fact the material is asbestos or PCB and
has not been rendered harmless. Thework in the affected area shall be resumed in the absence of asbestosor PCB, or when
it has been rendered harmless, by written agreement of the Director and the Concessionaire. The Concessionaire shall not
be required to perform without consent any work relating to asbestos or PCB.

Section 702.  Preparation of Plans and Specifications. Concessionaire shall submit detailed drawings, plans and specifications for
improving and equipping the Premises, prepared in accordance with the Tenant Design Standards. Concessionaire will begin work
on proposed construction only after it has received the written approval of its plans and specifications from the Director and a St.
Louis County building permit.

Section703.  Contractor'sLiability Insurance. Inany contract appertainingtoimprovingandequi ppingthePremises, Concessionaire
shdll requirethe contractor to causeSt. Louis County, 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 or unjust, by third persons against City, its Board
of Aldermen, Airport Commission and their respective officers, agents and employees, against and from all such claims and demands,

a combined single limit of not less than $1,000,000 for bodily injury and property damage and include City and its Airport

Commission, Board of Aldermen, officers, employees and agents as an “Additional Insured.” Said insurance shall be in a form
agreeable to City, and certificates showing proof of coverage shall be delivered to the Director.

Section 704.  Performance and Payment Bonds. Concessionaire shall require each of its contractors and suppliers of construction
materials to furnish Performance and Payment Bonds in the full amount of any contract in aform acceptableto City. The Payment
Bond shall comply with the coverage requirements and conditions of Section 107.170 RSM o as amended. Copies of the bonds shall
begivento City for approval before work begins. Any sum or sums derived from said Performance and Payment Bonds shall be used
for the completion of said construction and the payment of laborers and material suppliers.

Section705.  Mechanics and Materialmen'sLiens. Concessionaire agrees not to permit any mechanics or materialmen'sor any other
lien to be foreclosed upon the Premises or any part or parcel thereof, or the improvements thereon, by reason of any work or labor
performed or materials furnished by any mechanic or materialman or for any other reason.

Section 706.  Certificates of Completion. Upon the completion of improvements hereunder, Concessionaire shall submit to the
Director acopy of its acceptance letter certifying completion, and acertified copy of any certificateor permit which may berequired
by any federal, state or local government or agency in connection with the completion or occupancy thereof by Concessionaire.

Section 707.  Signs.

A. Concessionaire shall not, without the prior written approval of the Director, erect, maintain, or display any signs on the
Premises. Theterm"sign" as used herein, shall mean advertising signs, billboards, identification signs or symbols, posters,
displays, logos, or any similar devices. Subject to the foregoing, Concessionaire shall have the right to install such
identification signs as may be necessary for the proper conduct of a Baggage Cart Rental and Electronic Locker Rental
Concession as contemplated hereunder. Concessionaire shall comply withall rules promulgated by the Director regarding
the placement of signs and advertising in the Premises.

B. Concessionaire shall be responsible for the cost of any modifications to the Airport directories and other signs. All
modificationstothesesignsmust be approved by the Director and are subject to all applicable requirements of this Section
707.

C. Prior to the erection, construction or placing of any sign, Concessionaire shall submit to the Director for approval,

drawings, electrical details, sketches, designs, €levations, mounting details and dimensions of such signs. Any conditions,
restrictions, or limitations with respect to the use thereof as stated by the Director in writing shall become conditions of
the Agreement.

D. Concessionaireshall not obstruct its equipment withadvertisingmatter, displays, or other literature not directly pertaining
to its Baggage Cart Rental and Electronic Locker Rental Concession services. Concessionaire will not place any signs
outside of the Premises.

Section 708.  Titleto Improvements and Fixtures. All improvements constructed or placed inthe Premises by Concessionairethat
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are not Removable Fixtures, and all alterations, modifications and enlargements thereof shall become part of the Premises with title
vestingin City upon expiration or earlier termination of this Agreement; subject, however, to Concessionaire'sobligationto operate,
repair, maintain and replace, andits right of possession, use and occupancy during the term and in accordance with the Agreement.

All Removable Fixtures shall remain the property of Concessionaire, and shall be removed by Concessionaire at date of expiration
or termination of this Agreement. Within sixty (60) days of the commencement of the operation in the Premises, alist of such
Removable Fixtures shall be submitted in writing to the Director by Concessionaire for the Director's approval, and such list shall
be periodically updated by Concessionaire.

City reserves theright and Concessionaire agreesthat the Director may require Concessionaireto restorethe Premises tothe condition
that originaly existed a the time Concessionaire took possession of the Premises. Concessionaire agrees to bear all costs of such
removals and restorations.

Section709.  Costof Improvements. The Concessionaire shall furnishtheDirector withsatisfactory proof of Build-Out Costswithin
sixty (60) days following completion of work to the Premises. This proof of costs must include, at a minimum, an itemized account
of al included costs supported by invoices and cancelled checks and certified as accurate by an independent Certified Public
Accountant. The Concessionaire shall provide to the Director any other proof necessary to satisfy the Director.

The Concessionaire is encouraged by the City to productively expend the entire Capital Investment obligated, but in the event the
Concessionaire’ s actua expenditures are lessthan thetotal of $120,000.00 (One Hundred Twenty Thousand Dallars), the difference
shdl be an item of additional Concession Fees paid to the City within thirty (30) days after the receipt of an invoice for such
difference from the City.

Section 710. Reimbursement of Build-Out Costs. In the event of relocation of the Premises by the City, the City shall pay tothe
Concessionairethe Unamortized | nvestment Concessionaire has madein I mprovementsto the rel ocated Premises or portionsthereof.
The City shall be entitled to inspect the Improvements, and if this inspection reveals missing or damaged items, the Unamortized
Investment shall be reduced by an amount equal to the cost of thereplacement or repair of missing or damaged Improvements. Title
to the Improvements shall pass to the City immediately upon payment of the Unamortized Investment.

ARTICLE VIII
USE OF PREMISES

Section 801. Compliance with Laws and Regulations. Concessionaire shall comply with al Rules and Regulations which the
Director may establish from time to time. In addition, Concessionaire warrants, represents, and agrees that it shall comply with all
statutes, laws, ordinances, orders, judgments, decrees, regulations, directions and requirements of al federa, state, city, loca and
other governmental authorities, now or hereafter applicable to the Premises or toany adjoiningpublic ways, asto the manner of use
or the condition of the Premises or of adjoining public ways.

Section 802.  Repairsand Maintenance. Concessionairewill provideand pay for al repairsand maintenance of the Premises, except
the following, which shall be the responsibility of City:

A. The structural components of the building.

B. The utility system to, and within, the Premises, except where the utility systems are owned or controlled by the utility
companies.

C. The cleaning of the exterior of windowsin the terminal building.

Concessionairewill perform thefollowingfunctionsas part of its responsibilities in the repair and maintenance of the Premises. The
following list includes certain functions but Concessionaire's responsibilities are not limited to those functions:

A. Perform custodial services daily.
B. Perform al needed maintenance and repair of the equipment and fixtures provided by Concessionaire.
C. Keep premises freefromall fire and other hazardsto personsand property, and furnish and maintain adequateportablefire

protection equipment.

D. Repair al damage to the Premises and the Airport when such damage results from the careless or negligent acts of
Concessionaire or Concessionaire's employees or agents.

E. Provide for complete, sanitary handlingand disposal of al trash, garbage and refuse (liquid or solid). Concessionaire may
not disposeof any suchitemsinthe public areas. This may require the use of special devicesincluding, but not limitedto,
special containers, compactors, and disposal systems. Concessionaire agrees to promptly provideandinstall sameand to
abideby theserequirements. Concessionairewill informthe Airport Properties Department of its methods of handling and
disposal of trash, garbage, and refuse.

F. Confine al handling and holding of Concessionaire's property to the premises.
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G. Keep all papers and debris picked up daily from the Premises.
Keep Premises free of all pests and provide pest control services as needed.

I Storage will not be permitted on the exterior areas of the Premises. Damaged carts must be removed from the Airport
immediately.

The Director may temporarily or permanently closeany roadway or other right-of-way for accessto the Premises, so longas another
means of access is provided. Concessionaire understands and agrees that there may be inconveniences caused by construction or
renovationsof the Airport, and Concessionaire hereby releases and discharges City fromany andall claims or causes of actionarising
out of the closing of any right-of-way.

Section 803. Right to Enter, Inspect and Make Repairs. City and its authorized officers, employees, agents, contractors,
subcontractors and other representative shall have the right (at such times as may be reasonable under the circumstances and with
aslittle interruption of Concessionaire's operations as is reasonably practicable) to enter upon andinthe Premises for the following
purposes:

A. To inspect such premises to determine whether Concessionaire has complied and is complying with the terms and
conditions of this Agreement.

B. T o perform maintenance and makerepairsinany casewhere Concessionaireis obligated, but has failed to do so, after City
has given Concessionaire notice so to do, in which event Concessionaire shall reimburse City for the cost thereof plus a
charge of 15% for overhead promptly upon demand.

C. Toganaccesstothemechanical, electrical, utility and structural systems of the Airport for the purposeof maintainingand
repairing such systems.

In case of emergency, City and itsauthorized officers, employees, agents, contractors, subcontractors and other representative shall
have the right to enter the Premises by whatever means necessary to remedy the emergency situation and without liability to
Concessionaire for any damage related thereto.

Section 804.  Utilities. City will provide and pay for electrica serviceto the Premises at the locations as delineated in Exhibit “A”
hereof. The concessionaire shall be responsible for any necessary upgrade in the electrical supply caused by increased lighting or
other changes to the Premises made by the Concessionaire. Concessionaire shall be responsible for al other utilities (i.e. telephone
lines).

City shall not beliableto Concessionairein damages or otherwise of any kind whatsoever for the interruption of any utility service,
or for any delay in the supplying or furnishing of any utility service.

ARTICLE IX
LOSSOF AND LIABILITIESPERTAINING TO PREMISES

Section 901.  Liability Insurance. Concessionaire, at its expense, at al times during the term hereof, shall cause City and its Board
of Aldermen, Airport Commission, officers, agents and employees and Concessionaire to be insured on an occurrence basis against
the risk of dl claims and demands by third persons for bodily injury (including wrongful death) and property damage arising or
dleged to arise out of the activities of Concessionaire, its officers, agents, employees, consultants, contractors, licensees, invitees
and independent contractors pursuant to this Agreement under the following types of coverage:

1 Comprehensive General Liahility;
2. Comprehensive Automobile Liability (any vehicles, including owned, hired and non-owned).

The minimum limits of coverage for the above classes of insurance shall equal asinglelimit of $1,000,000 comprised of such primary
and excess policies of insurance as Concessionaire finds it feasible to purchase during the term of this Agreement.

Insofar as said insurance provides protection against liability for damages to a third party for bodily injury, death and property
damage, City and its Board of Aldermen, Airport Commission, officers, agents and employees shal be included as an “ Additional
Insured”. Such liability insurance coverage shall also extend to damage, destructionandinjury to City-owned or leased property and
City personnel, and caused by or resulting from work, acts, operations, or omissions of Concessionaire, its officers, agents,
employees, consultants, contractors, licensees, invitees and independent contractors. Such coverages shall aso extend to contractual
liability insurance sufficient to cover Concessionaire’'s indemnity obligations hereunder. City and its Board of Aldermen, Airport
Commission, officers, agents and employees shall have no liability for any premiums charged for such coverage, and the inclusion
of City and its Board of Aldermen, Airport Commission, officers, agents and employees as an “ Additional Insured” isnot intended
to, and shall not, make City and its Board of Aldermen, Airport Commission, officers, agents and employees a partner or joint
venturer with Concessionaire in its operations hereunder.

Concessionairewill maintain, and upon request furnish evidenceto City, adequate provisions for Worker's Compensation Insurance,
Social Security and Unemployment Compensation at statutory limits and to the extent such provisions are applicable to
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Concessionaire's operations hereunder.

Section 902.  Property Insurance. Concessionaire will provide fire, lightning, extended coverage or other casualty and hazardous
insurance, and other related insurance coverage for the full value of the improvements and equipment or property it installed onthe
Premises.

Section 903.  Damage or Destruction of Terminal Building Thebuildinginwhich the Premises are located will be insured by City
under apalicy of fire and extended coverage.

If the building is destroyed or damaged to such an extent as tobeuneconomicaly repairable, City may terminate this Agreement by
written notice to Concessionaire.

If the buildingis repairable, City will begin such repairs as soon asis practicable. City will attempt tofind temporary Premises during
the repair. City will not be liable or responsible for any inconvenience or loss of any kind whatsoever, including the loss by
Concessionaire of business resulting from such damage.

Section 904.  Evidence of Insurance. Certificates of Insurance, or other evidence of insurance coverage required of Concessionaire
inthis Article, shall be delivered to the Director in form and content satisfactory to City.

At least 15 days prior to the expiration of any such policy, Concessionaire shall submit tothe Director acertificateshowingthat such
insurance coverage has been renewed. If such coverage is canceled or reduced, Concessionaire shall within 15 days after the date
of such written notice from the insurer of such cancellation or reductionin coverage, filewiththe Director, a certificate showing that
the required insurance has been reinstated or provided through another insurance company or companies.

All policies of insurance herein shall beinaform and with a company or companies approved by City, and qualified to doinsurance
businessin the State of Missouri. Each such policy shall provide that the policy may not bematerialy changed, altered or canceled
by theinsurerduringitstermwithout first giving30 daysnoticetothe Director. Each such insurance policy shall also provide primary
coverage to the City, its Board of Aldermen, Airport Commission, officers, agents, and employees. In the event of overlapping
policies or duplicate coverage, Concessionaire's coverage shall be deemed the primary coverage and any other coverage shall be
deemed excesscoverage. City reserves theright from time to time to change the minimum limits of coverage required by this Section
904, based upon reasonable industry standards.

Section905.  Indemnification. Concessionaire shall protect, defend, and hold St. Louis County, City,itsBoardof Aldermen, Airport
Commission, officers, agents and employees completely harmless from and against dl liabilities, losses, suits, claims, judgments,
fines or demands arising by reason of injury or death of any person or damage to any property, including all reasonable costs for
investigation and defense thereof (including but not limited to attorney fees, court costs, and expert fees), of any naturewhatsoever
arising out of or incident to this agreement and/or the use or occupancy of the Premises or the acts or omissions of Concessionaire's
officers, agents, employees, contractors, subcontractors, independent contractors, licensees, or invitees regardlessof wheretheinjury,
death, or damage may occur, unless such injury, death or damage is caused by the sole negligence of the City. The Director or their
designee shdl give to Concessionaire reasonable notice of any such clams or actions. Concessionaire shall also use counsel
reasonably acceptable to the City Counselor of the City or their designee, after consultation with the Director or their designeein
carrying out its obligations hereunder. The provisions of this section shall survive the expiration or early termination of this
Agreement.

Section 906.  Adjustment of Claims. Concessionaire shall provide for the prompt and efficient handling of all claims for bodily
injury, property damage, or theft arising out of the activities of Concessionaire under this Agreement.

Section 907.  Occupancy of Premises. Concessionaire agrees that it will not permit any act of omission or commission or condition
to exist on the Premises which would increase the premium rate of insurance thereon or on the terminal or invalidate any such
insurance.

Section 908. Waiver of Subrogation. Concessionaire on behalf of itself and itsinsurers, hereby waives any clamor right of recovery
from the City, its Board of Aldermen, Airport Commission, officers, agents and employees for any loss or damage to
Concessionaire sofficers, agents, or employees or itsproperty or the property of othersunder Concessionaire’ scontrol, tothe extent
that such loss is covered by avalid insurancepolicy or could becovered by an“all risk” physical damage property insurance policy.
Concessionaire shall provide notice of this waiver of subrogation to itsinsurer(s).

ARTICLE X
ASSIGNMENT AND SUBCONTRACTING

Section1001. Assignment. Concessionaireshall not assign this Agreement. Any such transfer or assignment shall constitute a default
on the part of the Concessionaire under this Agreement. No action or failureto act on the part of any officer, agent or employee of
the City shall constitute awaiver by the City of this provision of the Agreement.

Section 1002. Subcontracting Concessionaireshall not subcontract or sublet the Premises, or any portion thereof except as may be
requiredto secure DBE participation and only withtheprior written approval of the Director. The parties understand and agree that
Concessionaire is responsible for the performance of its subcontractors under this Agreement. Such subcontract must require, a a
minimum, the strict compliance with al provisions of this Agreement and that subcontractor will use the Premises solely for the
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purposes identified in this Agreement.

Section 1003. Bankruptcy. In the event that thereis an assignment of this Agreement by operation of law, the City shall be entitled
within ninety (90) days after notice thereof given in writing to exercise the City’s option hereby given to end the term on the date
which shall beno sooner than forty-five (45) days after the date of such determination by the City. An assignment by operation of
law, as the term is used herein, shall include but not be limited to the vesting of Concessionaire's right, title and interest in the
Concessionaire's furnishings, removable fixtures, equipment, or Concessionaire's interest in this Agreement, in a trustee in
bankruptcy or in an assignee for the benefit of creditors or in a purchase thereof at judicial sale or other involuntary or forced sale.
It is the purpose of the foregoingprovisionto prevent thevestinginany such purchaser, referee, trustee or assignee any rights, title
or interest in the City premises or any of the removable fixtures, except subject to the City’ s right to end the term.

ARTICLE XI
TERMINATION OF AGREEMENT IN ENTIRETY

Section 1101. City's Right to Terminate City, acting by and through its Director, may declare this Agreement terminated in its
entirety, in the manner provided in Section 1103 hereof, upon the happeningof, but not limited to, any one or more of the following
events.

A. If the fees, charges, or other money payments which Concessionaire herein agreesto pay, or any part thereof, shall be
unpaid after the date the same shall become due.

B. If, during the term of this Agreement, Concessionaire shall:
1. apply for, or consent to the appointment of areceiver, trustee, or liquidator of all or asubstantial part of its assets;
2. fileavoluntary petition in bankruptcy, or admit in writing itsinability to pay its debts as they come due;
3.  make ageneral assignment for the benefit of creditors;
4

fileapetition or an answer seeking reorganization or arrangement with creditors or to take advantage of aninsolvency
law;

5. file an answer admitting the material alegations of a petition filed against any said assignee or sublessee in any
bankruptcy, reorganization or insolvency proceedings;or if during the term of this Agreement an order, judgment or
decree shal be entered by any court of competent jurisdiction, or the application of a creditor, adjudicating
Concessionaireas bankrupt or insol vent, or approvinga petition seeking a reorganization of Concessionaire, and such
order, judgment or decree shall continue unstayed and in effect for any period of 90 consecutive days,

6. fail to maintain the quality of services and pricesto the satisfaction of the Director as required hereunder;

7. fail to prevent cessation or deterioration of service for a period which, in the opinion of the Director, materially and
adversely affectsthe overall performance of Concessionaire under this Agreement;

8. alow aliento befiled against Concessionaire or any of the equipment or furnishings therein because of or resulting
from any act or omission of Concessionaire and is not removed or enjoined within thirty (30) days;

9. desert, vacate or discontinue all or a portion of its operation of the Premises which, in the opinion of the Director,
resultsin afailure to provide the public and others the service contemplated hereunder;

10. fail to meet the DBE goal as described in Article XI1 of this Agreement;
11. fail in the performance of any terms, covenants or conditions herein required to be performed by Concessionaire.

On the date set forth in the notice of termination, the term of this Agreement and all right, title and interest of Concessionaire shall
expire, except as otherwise provided in Section 1103 hereof.

This Agreement shall be considered in default when Concessionaire fails to comply with any of the terms, covenants or conditions
of this Agreement. Failure of City to take any authorized action upon default by Concessionaire of any of the terms, covenants or
conditions required to be performed, kept and observed by Concessionaire shall not beconstruedtobe or act as awaiver of default
or in any subsequent default of any of the terms, covenants and conditions herein contained to be performed, kept and observed by
Concessionaire. The acceptance of monies by City from Concessionairefor any period or periods after a default by Concessionaire
of any of the terms, covenants and conditions herein required to be performed, kept and observed by Concessionaire shall not be
deemed awaiver or estoppingof any right onthepart of City toterminatethis Agreement for failureby Concessionaireto so perform,
keep or observe any of said terms, covenants or conditions.

Section 1102. Concessionaire's Right to Terminate Concessionaire, at its option, may declare this Agreement terminated in its
entirety, in the manner provided in Section 1103 hereof, for the following causes:




October 22, 2002 The City Journal 29A

A. if a court of competent jurisdiction issues an injunction or restraining order against City preventing or restraining the use
of the Airport for Airport purposesin its entirety or substantial entirety;

B. if City shall have abandoned the Airport for a period of at least 60 days and shall have failed to operate and maintain the
Airport in such manner asto permit landings and takeoffs of planes by scheduled air carriers;

C. intheevent of destruction of dl or amateria portion of the Airport or the Airport facilities, or in the event that an agency
or instrumentality of the United States Government or any state or local government shall occupy the Airport or a
substantial part thereof, or in the event of military mobilization or public emergency wherein thereis a curtailment, either
by executive decree or legidative action, of normal civilian traffic a the Airport, and any of said events shal result in
material interferencewith Concessionaire'snormal business operationsor substantial diminution of Concessionaire's gross
revenue from the operation at the Airport, continuing for aperiod in excess of 60 days;

D. if City shdl have falled in the performance of any specific covenant within the control of City and required by this
Agreement to be performed by City.

Section 1103. Procedures for Termination. No termination declared by either party shall be effective unless and until not less than
45 days have elapsed after notice by either party to the other specifying the date and cause of termination, except that for
Concessionaire's failure to make any payments specified in Section 1101 (A) or provide the insurance specified in Articlel X, the
effective date of termination shall be 45 daysfromthe payment(s) due date with notice to Concessionaire or 30 days from the date
insurance is not provided withnoticeto Concessionaire; and no such termination, except for termination for Concessionaire's failure
to make any payments or provide insurance, shall be effectiveif the party a default (1) cannot by the nature of the default cure it
within such 45 day period, (2) commences to correct such default within said 45 days and (3) corrects the same as promptly as is
reasonably practicable.

In the event that suit shall be instituted by City upon the default of payment of charges and fees as provided herein, then
Concessionaire agrees also to pay attorneys’ fees, court costs, and cost of litigation.

Section 1104. Rights Cumulative. It is understood and agreed that the rights and remedies of City and Concessionaire specified in
this Article 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.

ARTICLE XII
DISADVANTAGED BUSINESS ENTERPRISE (DBE) PARTICIPATION

Section 1201. Compliance.

A. Concessionaire agrees as a condition hereunder to meet aminimum DBE participation goa of not lessthan 30% of the total
Gross Revenues earned in the exercise of the concession rights granted in Section 302. This god remains in effect
throughout the term of the Agreement. Credit toward the DBE goal will only be given for the use of DBE's certified by
processes acceptable to the Director. Concessionaire submitted aDBE participation plan which detailed the method(s) and
percentage of DBE participation it offers in the performance of this Agreement. This DBE participation plan must be
approved in writing by the Director before it may be implemented. Concessionaire is obligated to meet the 30% DBE
participation or the amount of participation detailed in its DBE participation plan as approved by the Director.

B. This Agreement is subject to the requirements of the U.S. Department of Transportation's regulations, 49 CFR part 26.
Concessionaire agrees that it will not discriminate against any business owner because of the owner's race, color, national
origin, or sex in connection with the award or performance of any concession agreement covered by 49 CFR part 26.
Concessionaire agrees to include the above statements in any subsequent concession agreements that it enters and cause
those businesses to similarly include the statements in further agreements.

C. Concessionairewarrants, represents, covenants, and agressthat it shall not terminatethe subcontract or agreement between
the Concessionaire and the DBE without cause (a material breach) or thewritten consent of the DBE. Inthe event that the
Concessionaire terminates the DBE subcontract or agreement, the Concessionaire must provide the Director with
reasonable documentation of the DBE’s mutual consent to the termination or reasonable documentation of the material
breach of the subcontract or agreement by the DBE. Concessionaire must then immediately take steps to obtain a
replacement certified DBE through good faith efforts. The Director shall have the sole determination as to whether or not
the Concessionaire has made acceptable good faith efforts.

When the Concessionaire secures a replacement DBE subcontract or agreement, such subcontract or agreement must be
reviewed and certified by the City prior to implementation.

D. Concessionaireshall operate its Baggage Cart Rental and Electronic Locker Rental Concessionin compliancewithall other
requirements imposed by or pursuant to 49 CFR Part 26, as applicable and as said regulations may be amended or new
regulations promulgated, and the St. Louis Airport Authority’ s Contracts Administration/DBE Program. Concessionaire
shdl also comply with any City of St.Louis executive order, resolution or ordinance enacted, now or in the future, to
implement theforegoingfederal regulations, as applicable. In the event of breach of any of the above covenants, City shall
havetheright toterminatethis Agreement and to re-enter and repossess the Premises thereon and hold the same as if this
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Agreement had never been made or issued.

Section1202. Noncompliance. Concessionaire understandsthat any substantial deviation from Section 1201, as determined by City,
may subject the Agreement to termination in accordance with the procedure established in Section 1103.

ARTICLE XIII
LIQUIDATED DAMAGES

Section1301. Liquidated Damages. Concessionairerecognizes and hereby agrees and stipul ates that the City will loserevenue and/or
incur certain cost or expenses, the amounts of which are difficult to ascertain, if the Concessionaire violates any of the terms,
covenants, or conditions enumerated below. Therefore, the Concessionaire agrees and stipulates that the Director, on behalf of the
City, may elect (after written notice to the Concessionaire of said violation) to impose the charges in amounts described below as
liquidated damages on the basis of each violation per day:

VIOLATION SECTION CHARGES
Violation of Articlelll,
Rights Clause 301 -302 $100.00

Violation of Article VI,

Concessionaire' s Operation Clause 602 - 600 $150.00
Violation of Article VII,

Improvements and Alterations Clause 707 $150.00
Violation of Article VIII, 802 $100.00

Use of Premises Clause

The parties hereby stipulate and agree that timeis of the essence in this Agreement and that charges provided for within this section
shall be deemed liquidated damages and not a penalty or fine and the City may elect, aternatively, to pursue any remedy at law or
in equity. Liquidated Damages shall be due upon receipt of notice and each and every part of such payment will be recoverable by
the City in the samemanner andwithlikeremedies asif it were originally a part of the basic Concession Fee as set for in ARTICLE
V of this Agreement.

ARTICLE XIV
MISCELLANEOUS PROVISIONS

Section 1401. Notice. Except as herein otherwise expressly provided, al notices required to be given to City hereunder shall bein
writingand shall besent by certifiedmail, return recei pt requested, addressed to the Director of Airports, St. Louis Airport Authority,
10701 Lambert International Boulevard, St. Louis, MO 63145, with a copy to the Airport Properties Manager a the sameaddress.
All notices, demands, and requests by City to Concessionaire shall be sent by certified mail, return receipt requested addressed to:
CEO, Central Carts, 2401 Twenty-First Avenue, South, Nashville, Tennessee, 37212, with a copy to Central Parking System of St.
Louis, Inc., 2401 21st Avenue South, Nashville, Tennessee, 37212; Smart Management, Inc., 100 North Euclid, Suite808, St.Louis,

Newark, New Jersey, 07114.

Theparties or either of them may designate in writing from time to time any changes in addresses or any addresses of substitute or
supplementary personsin connectionwithsaid notices. The effective date of service of any such notice shall bethe datesuch notice
ismailed to Concessionaire or said Director.

Section 1402. Conditions of Default. This Agreement shall be considered in default when Concessionaire fails to fulfill any of the
terms, covenants or conditionsof this Agreement and such default shall be considered a material breach of this Agreement for which
the City at its option may terminate this Agreement as provided for in ARTICLE X1 of this Agreement.

Section 1403. Non-Discrimination and Affirmative Action Program.

A. Concessionaire hereto understands and agrees that City in operation and use of Lambert-St. Louis International Airport
will not on the grounds of race, creed, color, religion, sex, national origin or ancestry, discriminate or permit discrimination
against any person or group of persons in any manner prohibited by Part 21, SubtitleA of Title 49 of the Code of Federal
Regulations. Concessionaire hereby agreesthat their premises shall beposted to such effect as required by such regulation.

B. Concessionaire agreesthat in performing under this Agreement, neither they nor anyone under their control will permit
discrimination against any employee, worker or applicant for employment because of race, creed, color, religion, sex,
national origin or ancestry. Concessionaire will take affirmative action to insure that applicants are employed and that
employees are treated fairly without regardtorace, 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.



October 22, 2002 The City Journal 31A

C. Concessionairewill indl printed or circulated solicitations or other advertisement or publication for employees placed by
or on behaf of Concessionaire state that al qualified applicants shall receive meaningful consideration for employment
without regard to race, creed, color, religion, sex, nationa origin or ancestry. All advertisements or solicitations for
applicants for employment must contain the phrase "An Equal Opportunity Employer”. Concessionaire 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.

D. Concessionaire agrees that should it be determined by Concessionaire or City that they will be unable to conform to their
approved positive employment program submitted to determine eligibility under thefair employment practices provisions
of City Code, they will notify the Fair Employment Practices Division of the Civil Rights Enforcement Agency (CREA)
within 10 days of such determination, asto the steps to be taken by Concessionaire to achieve the provisions of their
program.

E. Concessionairewill permit reasonableaccesshy City to such persons, reports and recordsas arenecessary for the purpose
of ascertaining compliance with fair employment practices.

F. Concessionaire further agrees that these clauses (B through E) covering discrimination and equal opportunity practicesin
al matters of employment and training for employment will be incorporated by Concessionaire in al contracts or
agreements he enters into with suppliers of materials or services, contractors and subcontractors, and all labor
organizations, furnishing skilled, unskilled and craft union skilled labor, or who may performany such labor or servicein
connection with this Agreement.

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

H. Concessionaire will establish and maintain for the term of this Agreement an affirmative action program according to the
Mayor's Executive Order on Equal Opportunity in Employment and City reserves theright totake such actionas the City
of St. Louis and the United States Government may direct to enforce the above covenants.

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

Section 1404. No Personal Liability. No Alderman, Commissioner, Director, officer, employee or other agent of either party shall
be personally liable under or in connection with this Agreement.

Section 1405. ForceMajeure. Neither City nor Concessionaireshall bedeemed in violation of this Agreement, if it is prevented from
performing any of the obligations hereunder by reason of strikes, boycotts, labor disputes, embargoes, shortage of material, acts of
God, actsof the public enemy, act of superior governmental authority, weather conditions, riots, rebellion, or sabotage, or any other
circumstances for which it is not responsible and which is not within its control.

Section 1406. Successors and Assigns. All of the terms, provisions, covenants, stipulations, conditions and considerations of this
Agreement shall extend to and bindthe legal representatives, successors, sublessees and permitted assigns of the respective parties
hereto.

Section1407. Quiet Enjoyment. Subject tothe provisionsof the Agreement,City covenantsthat Concessionaireonpayingthe rentals
and otherwise performingits covenantsand other obligations hereunder, shall have quiet and peaceable possession of the premises.

Section 1408. Operation and Maintenance of Airport. City shall at all times operate the Airport properly and in a sound and
economical manner; and City shall use reasonableeffort tomaintain, preserve and keep the sameor cause the same to be maintained,
preserved and kept, withthe appurtenances in good repair, working order and condition, and shall from time to time use reasonable
effort to make or cause to be made all necessary and proper repairs, replacements and renewals so that at all times the operation of
the Airport may be properly and advantageously conducted in conformity with standards customarily followed by municipalities
operating airports of like size and character.

Section 1409. Titleto Site The premises from the date hereof until the termination of this Agreement shall be owned in fee simple
title by City or in such lesser estate asin the opinion of City Counselor is sufficient to permit the letting thereof by City as herein
provided for the full term provided in this Agreement.

Section 1410. Agreementswith the United States. This Agreement is subject and subordinate to the provisions of any agreements
heretofore made between City and the United States, relative to the operation or maintenance of the Airport, the execution of which
has been required as a condition precedent to the transfer of Federa rights or property to City for Airport purposes, or to the
expenditure of Federd fundsfor the extension, expansion, or devel opment of the Airport, including the expenditure of Federal funds
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for the development of the Airport in accordance with the provisions of the Airport and Airway Development Act asit has been
amended from time to time.

Section 1411. Modificationsfor Granting FAA Funds. Inthe event that the Federal Aviation Administration requires, asacondition
precedent to grantingof fundsfor theimprovement of the Airport, modifications or changes to this document, Concessionaire agrees
to consent to such reasonable amendments, modifications, revisions, supplements, deletions of any of the terms, conditions, or
reguirements of this Agreement, as may bereasonably requiredto enable City to obtain said Federal Aviation Administration funds.

Section 1412. GoverningLaw. This Agreement shall be deemed to have been made in, and be construed in accordancewiththelaws
of the State of Missouri and is subject to the Charter of the City of St. Louis and its ordinances.

Section 1413. Headings. The headings of the Articles and Sections of this Agreement are inserted only as amatter of convenience
and for reference and in no way define, limit or describe the scope or intent of any provisions of this Agreement and shall not be
construed to affect in any manner the terms and provisions hereof or the interpretation or construction thereof.

Section1414. Amendments. This Agreement may beamended fromtimetotimeby written agreement, duly authorized and executed
by representatives of all the parties hereto.

Section 1415, Withholding Required Approvals. Whenever the approval of City, or the Director, or of Concessionaireis required
herein, no such approval shall be unreasonably requested or withheld. Whenever the approval of City isrequired, the approval must
beinwritingand the approvingofficial isthe Director or the person duly designated to perform one or more of the Director’ sduties
under this Agreement.

Section 1416. Waivers. No waiver of default by either party of any of the terms, covenants and conditions hereto to be performed,
kept and observed by the other party shall be construed as, or operate as, awaiver of any subsequent default of any of the terms,
covenantsor conditionsherein contained to be performed, kept and observed by the other party. All suchwaiversmust beinwriting
and signed by the party waiving.

Section 1417. Invalid Provisions. In the event any covenant, condition or provision herein containedis held to be invalid by a court
of competent jurisdiction, the invalidity of any such covenant, condition or provision shall in no way affect any other covenant,
condition or provision herein contained, provided the invalidity of any such covenant, condition or provision does not materially
prejudice either City or Concessionaire in its respective rights and obligations contained in the valid covenants, conditions and
provisions of this Agreement.

Section 1418. Americans with Disabilities Act (ADA). Concessionaireshall be responsible for compliance with the Federal ADA,
plus any State laws and City Ordinances pertaining to the disabled individual having access to Concessionaire's services.

Section 1419. Not a L ease This Agreement is not aleaseand theright to use the Premisesiis entirely dependent upon the rights and
privileges granted hereunder, and Concessionaire will in no instance be deemed to have acquired any possessory rights against City
or the Premises or be deemed to be a tenant of City.

Section 1420. Advertising Concessionaire shall have no right to use the trademarks, symbols, trade names or name of the Airport
or Premises, either directly or indirectly,inconnectionwithany production, promotionserviceor publication without the prior written
consent of the Director.

Section 1421. Conflicts Between Tenants. In the event of a conflict between Concessionaire and any other tenant, licensee or
concessionaire, as to the respective rights of the others, the Director shall review the applicable agreements and by reasonable
interpretation thereof determinetherightsof each party, and Concessionaire agrees to be bound by such decision. All determinations
by the Director are final.

Section 1422. Prevailing Weage. Concessionaire shall, as a condition of the Agreement, include in al service contracts pertaining
to the Premises language specifying the minimum prevailing wages to be paid and fringe benefits to be provided by the service
contractor to employees of said service contractor. This section is in accordance with and subject to City of St. Louis Ordinance
No.62124.

Section 1423. Entire Agreement. This Agreement, together with al exhibits attached hereto are incorporated herein by reference,
constitutes the entire Agreement between the parties hereto and all other representations or statements heretofore made, verbal or
written are merged herein and this Agreement may be amended only in writing and executed by duly authorized representatives of
the parties hereto. In the event of any inconsistency or conflict between the terms of the Agreement, the inconsistency shall be
resolved by giving preference in the following order:

a  Agreement.
b.  Exhibits and Attachments to Agreement.

Section 1424. Timeis of the Essence. Timeis of the essence in this Agreement. The parties agree that time shall be of the essence
in the performance of each and every obligation and understanding of this Agreement.
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Section 1425. Acknowledgement of Terms and Conditions. The parties affirm each has full knowledge of the terms, covenants,
conditionsand requirementscontained in this Agreement. As such, the terms of this Agreement shall befairly 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 Agreement or any amendments, modifications or exhibits thereto. The provisions of this
Agreement shall survive the expiration or early termination of this Agreement.

Section 1426. Required Approvals. When the consent, approval, notice, waiver or certification (“Approval”) of theother party is
required under the terms of this Agreement, such Approval must be in writing and signed by the party making the Approval.
Whenever the Approval of the City or the Airport Director isrequired, the Approval must be from the Airport Director or his/her
authorized designeeor designated representative. City and Concessionaire agreethat extensionsof timefor performance may bemade
by the written, mutual consent of the Airport Director and Permittee or its designee.

Section 1427. Environmental Notice. Concessionaire shal promptly notify the Director of (1) any change in the nature of
Concessionaire's operation on the Premises that will materially and/or substantially change the Concessionaire’ sor City’s potential
obligations or liabilities under the environment laws, or (2) the commencement of any governmental entity of aformal administrator
proceeding before an administrative law judge or a civil or crimina action before a judicia tribuna alleging a violation of
environmental law in connection with Concessionaire' s operations on the Premises.

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

Pursuant to City of St. Louis Ordinance approved on the day of , 2002.

THECITY OF ST. LOUIS

By:
Commission Chairman Date
and Director of Airports

APPROVED ASTO FORM BY: COUNTERSIGNED BY:

City Counselor Date Comptroller, Date
City of St. Louis City of St. Louis

ATTESTED TOBY:

Register, Date

City of St. Louis

The foregoing Agreement was approved in substance by the Board of Estimate and Apportionment at its meeting on
, 2002.

Secretary, Date
Board of Estimate & Apportionment
CENTRAL CARTS

By:

Federal 1.D. No:

Title:

Date:

See attached L ease Exhihits.
Approved: August 5, 2002
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ORDINANCE #65624
Board Bill No. 175
Committee Substitute

An Ordinance, recommended and approved by the Board of Estimate and Apportionment, authorizing and directing the
Director of Airports and the Comptroller of The City of St.Louis (the“ City”) toenter intoand executeon behalf of the City a Lease
Agreement (the“Agreement”) at Lambert-St. Louis International Airport (the “Airport”) between the City and GateGourmet, Inc.,
a corporation organized and existing under the laws of the State of Delaware (the “Lessee”), granting to the Lessee, subject to the
terms, covenants, conditions, warranties, and obligations of the Agreement including, without limitation, the obligationto construct
at Lessee' scostsan In-Flight CateringFacility on certain Airport property (the Premises”), morefully describedin Articlell, Section
201 of the Agreement, permission to occupy and use the Premises for the conduct of business as an In-Flight Catering Facility or
other authorized businesses as provided for in Article VV, Section 501 of the Agreement that was approved by the City’s Airport
Commissionand the City’s Board of Estimate and Apportionment,andis attached heretoass ATTACHMENT “A” and madeapart
hereof; providing that the provisions set forth in this Ordinance shall be applicable exclusively to the Agreement; containing a
severahility clause; and containing an emergency clause.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

SECTION ONE. The Director of Airports and the Comptroller for the City of St. Louis (the “City”) are hereby
authorized and directed to enter into and execute on behalf of the City a Lease Agreement (the “ Agreement”) at Lambert-St. Louis
International Airport (the“Airport™) betweenthe City and Gate Gourmet, Inc., a corporation organized and existing under thelaws
of the Stateof Delaware (the“ Lessee”), grantingto the L essee, subject totheterms, covenants, conditions, warranties, and obligations
of the Agreement including, without limitation, the obligationto construct at Lessee’s costs an In-Flight Catering Facility on certain
Airport property (the “Premises’), more fully described in Articlell, Section 201 of the Agreement, permission to occupy and use
the Premises for the conduct of business as an In-Flight Catering Facility or other authorized businesses as provided for in Article
V, Section 501 of the Agreement that was approved by the City’s Airport Commission and the City’s Board of Estimate and
Apportionment, and isto read in words and figures as set outin ATTACHMENT “A”, which is attached hereto and made a part
hereof.

SECTION TWO. The terms, covenants, warranties, and conditions set forth in this Ordinance shall be applicable
exclusively to the agreement approved and authorized by this Ordinance and shall not be applicable to any other existing or future
leaseagreement or other agreements, documents, or instruments unlessspecifically authorized by ordinance enacted after the effective
date of this Ordinance. All provisions of other City ordinances that are in conflict with this Ordinance shall be of no force or effect
asto the Agreement.

SECTION THREE. The sections, conditions, or provisions of this Ordinanceor portionsthereof shall be severable. If
any section, condition, or provision of this Ordinance or portion thereof contained hereinis held invalid by the court of competent
jurisdiction, such holding shall not invalidate the remaining sections, conditions, or provisions of this Ordinance.

SECTION FOUR.  Thisbeinganordinancefor the preservation of public peace, health, or safety, it is hereby declared
to be an emergency measure as defined in Article 1V, Section 20 of the City’ s Charter and shall become effective immediately upon
its approval by the Mayor of the City.

ATTACHMENT “A”

THECITY OF ST.LOUIS
LAMBERT-ST. LOUISINTERNATIONAL AIRPORT

)Y
f

Gate Gourmet, Inc.
LEASE AGREEMENT
NO. AL-288
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LAMBERT-ST. LOUISINTERNATIONAL AIRPORT
LEASE AGREEMENT

THIS LEASE, is made and entered into as of the day of ,
("Agreement"), by and between The City of St. Louis, amunicipal corporation of the State of Missouri , aslessor (the
“City”), and Gate Gourmet, Inc., acorporation organized and existing under the laws of the State of Delaware, ("L essee").

WITNESSETH, THAT:

WHEREAS, City now owns, operates and maintains an international airport known as "Lambert-St. Louis I nternational
Airport", located in the County of St. Louis, Missouri ("Airport");

WHEREAS, Lessee warrants and represents that it iswilling to Lease the Premises from City and construct an In-Flight
Catering Facility in accordance with the terms, covenants and conditions of this Agreement.

WHEREAS, an In-Flight Catering Facility isimportant to the operations of the Airport; and
WHEREAS, City iswilling to lease the Premises to L essee; and

WHEREAS, this Agreement is necessary toreflect current Airport and City business practices and ensure the City’s and
the Airport’s compliance with Federal Aviation Administration orders and grant assurances,

NOW, THEREFORE, for and in consideration of the promises, and of the mutual covenants and agreements herein
contained, and other valuable considerations, City and L essee agree asfollows:

ARTICLE |
DEFINITIONS

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

"Agreement" shall mean this document and any subsequent amendments thereto, duly approved by City and L essee.

"Airport" shall mean as stated in the preamble hereof. "City" and "Airport" are used interchangeably throughout this Agreement.
"Airport Properties Department” shall meanthat department of the St. Louis Airport Authority that has asits primary responsibility
theadministration of all tenant, permittee, concessionaire and other space at the Airport, and shall be Lessee'spoint of contact with
the Airport on all issues related to this Agreement.

“Business Day” shall mean any day on which banks and the City’s offices are open for businessin St. Louis, Missouri (excluding
Saturdays).

"City" shall mean as stated in the preamble hereof. "City" and "Airport" are used interchangeably throughout this Agreement.
"Contract Year" shall mean a consecutive twelve (12) month period commencing on the first day of the term of this Agreement.
"Director" shall mean the Director of Airports of the City of St. Louis or his’her authorized or designated representatives.
"Discharge" shall have the meaning ascribed to such term by 1001(7) of the Oil Pollution Act of 1990, 33 USC 2701(7).

"Effective Date" shall mean thefirst day of the month following the date of full execution of this Agreement by City and Lessee.
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"Extremely Hazardous Substance" shall mean 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 USC 11002(a).

"Hazardous Substance" shall mean any substance designated or considered to beahazard pursuant to 101(14) of the Comprehensive
Environmental Response, Compensation and Liability Act, 42 USC 9601(14).

"Hazardous Waste" shall mean any substance designated or considered to be a hazardous waste pursuant to either 1004(5) of the
Resource Conservation and Recovery Act, 42 USC 6903(5) or 260.360(10) R.S.Mo.

"Improvements" shall meanwithout limitation, any buildings, structures, facilities, parkinglots, lightingor other fixtures, landscaping
or any appurtenances thereto now or hereafter existing on the Premises, excluding personal property or trade fixtures of Lessee.

“In-Flight Catering Facility” shall mean the buildings, structures, roadways and landscaping within the Premises necessary for the
preparation and delivery of food and beverages to aircraft, including buildings, structures and roadways for receiving, storage, and
preparation of food and beverage products, fueling facilities and roadsfor ingressand egresswithin the Premises in accordance with
the terms, covenants and conditions of this Agreement.

"Infectious Waste" shall mean any substance designated or considered to be an infectious waste pursuant to 260.360(13) R.S.Mo.

“Initial Market Rental Rate” shall mean the annual market rental rate established at the commencement date of this Agreement, and
the amount shall be Thirty-Four Thousand Dollars ($34,000.00) and to be used as the basis on which future Ground Rates shall be
established in accordance with of this Agreement.

"Lessee" shall mean as stated in the preamble hereof.

"Qil" shall mean any substance designated or considered to be an oil pursuant to 1001(23) of the Qil Pollution Act of 1990, 33 USC
2701(23).

“Other Permitted Uses” shall mean permitted uses other than an In-Flight Catering Facility to include: wholesalingor warehousing
of manufactured commodities excluding live animals, explosives, flammable gases or liquids; yards for storage of contractor’'s
equipment, materials and supplies; vehicle or equipment storage excluding junkyards and salvage yards; business, professiona and
technical training schools; manufacturing, fabrication, assembly, processing or packaging of any commodity excluding explosives,
flammable gases or liquids; office or office building; printing and duplicating services, research laboratories and facilities; sales and
renting of equipment and vehicles; terminal for trucks and buses; vehicle repair and service facility; catering of non-airline and/or
off-airport entities. Commercia parking operations and facilities are expresdy excluded under this definition.

"Pollutant” shall mean any substance designated or considered to be a pollutant pursuant to 502(6) of the Federal Water Pollution
Act, 33 USC 1362(6).

"Premises’ shall mean alocation or locations described in Section 201 that has or have been designated by City for the occupancy
and use by Lessee, together with al Improvements, for its conduct of business and for other uses herein specifically provided for.

"Release” shall have the meaning ascribed to such term by 101(22) of the Comprehensive Environmental Response, Compensation
and Liability Act of 1980, 42 USC 9601. (22).

"Reportable Quantity" ("RQ") shall mean as designated by 10CSR24-2.010.
"Specia Waste" shall mean any substance as designated by 10CSR80-2.010.
"Solid Waste" shall mean any substance designated or considered as a solid waste pursuant to 260.200(25) R.S.Mo.

"Sublessee" shall meanathird party conducting business on the Premises which isincidental, necessary or customary tothe proper
use of the Premises as an In-Flight Catering Facility, or Other Permitted Uses, and under agreement with Lessee.

“Term” shall mean thirty-five (35) Contract Y ears and eight (8) months commencing on the Effective Date.

"Toxic Pollutant" shall meanany substance designated or considered to be a toxic pollutant pursuant to 502(13) of the Federal Water
Pollution Control Act, 33 USC 1362(13).

ARTICLEII
PREMISES

Section 201. Premises. City hereby leases and demises to Lessee and Lessee takes from City, a tract of land containing
approximately 8.5 acres 370,260 sg. ft.) which final square footage shall be determined by a metes and bounds survey, together with
al Improvements constructed, erected or installed thereon, hereinafter collectively referred to as the "Premises’ and more fully
described on Exhibit " A" and shown on Exhibit " B", which are attached heretoand madeapart hereof, subject tothereservations
set forth in Section 202 hereof. Lessee acknowledges that it accepts and receives the Premises in an "ASIS" condition with no
warranties or representations of any kind, expressed or implied, either oral or written, made by City or any of its agents or
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representatives withrespect tothephysical, environmental or structural conditionsof thePremisesor any portion thereof or otherwise
including but not limited to, soil conditions of the land and structural conditions of the Improvements existing on the Premises as
of the Effective Date, if any or the presence or absence of any hazardous or toxic substances, materials, gases or waste in, on or under
the Premises, or any underground or above ground storage tanks or repositories, includingbut not limited to asbestos and asbestos-
related materials, water, sewage or utilities serving the Premises or any other matter or thing affecting or relating to the Premises,
except as expressly set forth in this Agreement. City and Lessee agree that the existence and definition of hazardous or toxic
substances, materials, gases, oil, petroleum products or derivatives, chemicals, pollutants or waste, shall be construed herein in
accordance with all applicable federal, state or local laws, statutes or regulations relating to the protection of human health or the
environment. City without limitation expressly disclams and negates, as to the Premises: a) any implied or express warranty of
merchantability, b) any implied or express warranty of fitnessfor aparticular purpose, and c) any impliedwarranty with respect to
the condition of the Premises, its compliance with any zoning or other rules, regulations, laws or statues applicable to the Premises
including but not limited to the Americans with Disabilities Act, the uses permitted on the Premises, or any other matter or thing
relating to the Premises or any portion thereof.

Section 202. Reservations. The grant of lease hereunder is subject to the following reservations and conditions.

A. City reservestheright (but shall not be obligated to Lessee) to maintain and keep inrepair, thelandingareaof the Airport
and all public-owned facilities of the Airport, together with the right to direct and control al activities of Lessee in this
regard as such activities relate to the landing areas and facilities of the Airport not on the Premises.

B. City reserves the right further to develop or improve the landing areaand al publicly-owned air navigation facilities of
the Airport as City in its sole and absol ute discretion sees fit, regardlessof the desires or views of the L essee, and without
interference or hindrance of any kind.

C. 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 from erecting, or permitting to be erected, any building or other
structure on the Airport which in the sole and absolute opinion of City would limit the usefulness of the Airport or
constitute a hazard to aircraft.

D. During the time of war or national emergency City shall have the right to enter into an agreement with the Government
of the United States of America (the “U.S. Government”) for use of part or all of the landing area, the publicly-owned air
navigation facilities and/or other areas or facilities of the Airport including the Premises and the rights granted herein. If
any such agreement is executed, the provisionsof this Agreement, insofar as they are inconsistent with the provisions of
the agreement with the U.S. Government, shall be suspended immediately upon receipt of written notice from City.

E. It is understood and agreed that the rights granted by this Agreement to Lessee will not be exercised by Lesseein such a
way as to interfere with or adversely affect the use, operation, maintenance, expansion or development of the Airport.

F. Thereis hereby reserved to City, its successors and assigns, 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 Premises herein conveyed, together with
theright to causeor allow in said airspace such noise, vibration, fumes, dust, fudl particles, illuminations, interferencewith
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.

G. This Agreement shall become subordinate to provisions of any existing or future agreement between City and the United
States of Americaor any agency thereof relative to the operation, expansion, improvement, development, or maintenance
of the Airport, the execution of which has been or may be required as a condition precedent to the expenditure of federal
funds for the operation, improvement, development, expansion or maintenance of the Airport.

H. City reserves al gas, oil and mineral rights in and under the soil; provided, however, that City, in the exercise of such
rights, shall not materially interfere with the surface of the soil or with Lessee's use of the Improvements thereon.

I City reserves the right to grant utility and maintenance rights-of-way to itself and others over, under, through, across or
on the Premises provided that such use will not unreasonably and materially interfere with Lessee's use of the Premises,
and provided further that such reservation or grant of rights shall not directly result in cost or expense to L essee.

Section 203.  Access. Subject to the terms, covenants, warranties and conditions of this Agreement, Lessee has the right of free
access, ingress to and egress from the Premises, for Lessee's employees, agents, guests, patrons and invitees. Subject to the terms,
covenants, warranties and conditions of this Agreement, City reserves and shall have the right to access, ingress to and egress from
the Premises without charge therefore, for its employees, contractors, agents, guests, patrons and invitees, its or their suppliers of
materials and furnishers of service, anditsor their equipment, vehicles, machinery and other property, provided that such right will
not unreasonably and materialy interfere with Lessee's use of the Premises. If Lesseeis not present to permit entry and entry is
necessary, City may, in case of emergency only, forcibly enter the Premises without rendering City liable therefore, except for any
damage caused by its gross negligence or willful misconduct. Nothing contained herein shall be construed to impose upon City any
duty of inspection or repair of the Premises except as expressly and specifically provided for herein.
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ARTICLE 11
LEASE TERM

Section 301. Term. The Term of this Agreement shall be for a period of thirty-five (35) Contract Years and eight (8) months
commencing on thefirst day of the month following the date of full execution of this Agreement by City and Lessee, unless sooner
terminatedin accordance with other provisions of this Agreement. The Commencement or Effective Dateof this Agreement and the
Expiration Date shall be written by City below.

Commencement Date:

Expiration Date:

Section 302.  Surrender of Possession. No noticetoquit possession at the expiration date of the term of this Agreement, or at the
earlier termination hereof, shall be necessary. Lessee warrants, covenants, and agrees that at the expiration date of the term of this
Agreement, or a the earlier termination hereof, it will peaceably surrender possession of the Premises in as good condition,
reasonable wear andtear, actsof God, and other casualties excepted, and City shall havethe right to take possession of the Premises.
In the event L essee does not vacate the Premises during the prescribed time period, L essee does hereby agreethat City may useany
remedy at law or in equity including but not limited to awrit of possession to carry out the transfer of possession.

City and Lessee before acceptance by City of any of the Improvements shall perform ajoint inspection of the Improvements being
surrendered to the City. Lessee shall perform any reasonable maintenancework requested by City sothat dl mechanical systems are
fully functional and the Improvements are protected fromweather, normal wear and tear excepted. Saidinspection shall be conducted
at least thirty (30) days prior to the expiration date of the Term, or the earlier termination hereof as provided herein.

L essee warrants, represents, covenantsand agreesthat a the expiration dateof the Term, or at the earlier termination hereof, it shall,
unless otherwise agreed to in writing by the City (i) remove al products or wastes stored in underground and aboveground storage
tanks located on the Premises, which wereinstalled or used during the Term of this Agreement (i) remove and pull al underground
and above ground storage tanks and any connected piping, tubing or other related equipment located on the Premises, and (iii)
promptly remove, remediate, decontaminate, and/or restore any soil, groundwater, or surface water affected by leaks, spills,
Discharges, or Releases from such storage tanks or connecting piping. Such removal, remediation, decontamination, and/or
restoration shall be performed by Lessee in amanner consistent withany applicable environmental |aws. Lessee shall be responsible
for dl complianceissues, including without limitation any permitting or licensing requirements, relating to any and al above ground
or underground storage tanks as the owner of saidtanks. Inthe event that City is required to undertake actions to bring the Premises
into compliance with the foregoing provision or any applicable environmental laws, as aresult of any of the above described |eaks,
spills, Discharges or Releases, and Lessee's failure to correct same, Lessee shall promptly reimburse the City for any expenses so
incurred, including, but not limited to, reasonabl e attorneys fees and expenses, litigation costs, fees for engineering and consulting
services, costs of testing, removal and/or remediation, and disposal costs.

L essee warrants, covenants and agreesthat, at the expiration date of the term of this Agreement, or at the earlier termination hereof,
it shall return the Premises to City freeof any and dl Hazardous Substances, Extremely Hazardous Substances, Hazardous Wastes,
Speciad Wastes, Solid Wastes (unlessdisposal of Solid Wasteon the Premises is otherwisespecifically permitted by the terms of this
Agreement), Oil, petroleum product or derivative, Infectious Wastes, Pollutants, Toxic Pollutants, toxic substances, or other chemical
substances or materials subject to federal, state, or local regulation, which were placed, stored, used, generated, manufactured,
produced, treated, Released, Discharged, disposed, and/or spilled on, under, or about the Premises by Lessee, its officers, agents,
employees, consultants, contractors, subcontractors, licensees, independent contractors, guests, patrons and invitees since the time
of Lessee'sinitia entry upon the Premises under this Agreement. L essee shall beresponsiblefor securing all operating permits and/or
licenses or other approval s to the extent such permitsand/or licenses or other approvals are required by loca, stateor federal officials
or laws including, without limitation, air, water and waste disposal permits. In the event that City is required to undertake actions
to bring the Premises into compliance with the foregoing provision or any applicable environmental or regulatory laws as a result
thereof and Lessee's failure to correct same, Lessee does hereby warrant, covenant and assure that it shall reimburse City for any
expenses so incurred, including, but not limited to, reasonable attorneys’ fees and expenses, litigation costs, fees for engineering and
consulting services, costs of testing, removal, and/or remediation, and disposal costs.

ARTICLE IV
RENT AND FEES

Section 401. General. Lessee, for and in consideration of the rights and privileges granted herein, agrees to pay the rents and fees
set forth in this Agreement, without demand during the term of this Agreement.

Section 402. Ground Rent. For the use and hire of the Leased Premises, Lessee warrants, covenants and agreesto pay City as
follows:

A. Pre-Paid Rental: For the period beginning a the commencement of Contract Y ear one (1) up to the commencement of

Contract Year sixteen (16), Lessee shall pay City a Pre-Paid Rental of Three Hundred and Nineteen Thousand and Six
Hundred Dollars ($319,600), due on the Commencement Date of this Agreement.

B. Annual Rental: From the commencement dateof Contract Y ear sixteen (16) through the expiration date of the term of this
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Agreement, Lessee shall pay to City an annual rental to be paid beginning on the commencement date of each Contract
Y ear thereafter for the Term of this Agreement in twelve equal monthly installments, due on the first day of each month.
Theannud rent as set forth in this Section 402 shall be reviewed on the commencement date of Contract Y ear sixteen (16)
and onthe commencement date each and every five (5) Contract Y ears thereafter, and shall be adjusted by the Consumer
Price Index as described below:

1 Consumer Price Index (CPI-U): Ground Rent shall be calculated in accordance with the" Consumer Price Index
for dl Urban Consumers" (CPI-U) relating to “U.S. City Average” and published by the Bureau of Labor
Statistics of the United States Department of Labor with the index number indicated for the month that this
Agreement commences shall be the base index number. Thirty (30) days prior tothe end of the Pre-Paid Rental
period and eachfive (5) Contract Y earsthereafter shall be the current index number. Ground Rent increases shall
be calculated by taking the current index number minus the base index number as the numerator and the base
index number as the denominator and any resulting positive number and/or fraction shall be the percentage
increase to the rent added to thelnitial Market Rental Rate at the commencement of Contract Y ear sixteen (16)
and to the current annual rent at the commencement date of every five (5) Contract Y ears thereafter. The base
index number for ground rent calculationsfor the beginning of contract year twenty one (21) and every five
contract years thereafter shall bethe previousrateadjustment’ s current indexnumber. All such adjustments shall
bemade and madeonly upward tothe nearest one-tenth (1/10) of a percentage point. In the event that any time
duringtheterm hereof the United States Bureau of Labor Statistics shall discontinuetheissuance of "Consumer's
Price Index for al Urban Consumers' (CPI-U) then in such event the parties hereto agree to use any other
standard nationally recognized cost of living index then issued and available, which is published by the United
States Government, which is most similar to the discontinued " Consumer's Price Indexfor al Urban Consumers”
(CPI-V).

By way of example, it is assumed that the base index number for the commencement date is 100 and
the current index number 30 day sbeforethe commencement of Contract Year 16 is 109, then the CPI
adjusted annual rent for Contract Y ears 16 through 20 would be caculated as follows: 109 (current
year index) minus 100 (base year index) divided by 100 (base year index) multiplied by $34,000
(Initial Market Rental Rate) equals $3,060 (percentage increase) plus $34,000 (Initial Market Rental
Rate) equals $37,060.

Likewise, by way of example, it is assumed that the current index number 30 days before the
commencement of Contract Year 21 is 115, then the CPI adjusted annual rent for Contract Y ears 21
through 25 would becalculated as follows: 115 (then current year index) minus 109 (previous current
year index) divided by 109 (new base year index) multiplied by $37,060 (then“current annual rent”)
equals $2,038 (then percentage increase) plus $37,060 (then current annual rent) equals $39,098

In the event the Federal Aviation Administration (“FAA”™) determines the payment terms under this Agreement to be unreasonable
or otherwise not in compliance with federa requirements, those terms will be modified, retroactive to the Effective Date, to an
amount that the FAA agreesisin compliance with federal requirements.

Section 403. Rent and Fee Payment Bond. L essee agreestofurnish abond or other form of security, throughout the Term, inaform
acceptableto City as set forthbelow. For Contract Y earsone (1) up to the commencement date of Contract Y ear sixteen (16), Lessee
agrees to furnish bond in the principal amount of Fifty Thousand Dollars ($50,000). On the commencement date of Contract Y ear
sixteen (16) through the termination or early expiration of this Agreement, City may require Lessee to increase principal amount of
bond to reflect any increase in annual rent due City. Said increase tobemadeby L essee upon the receipt of written notice from the
Director a any time during the term of this Agreement. Such bond will guarantee the payment of all rents, fees and other terms,
conditions and covenants of this Agreement. Thebondwill be in the form of a standard commercial guaranty bond running to City,
written by a surety company authorized to do businessin Missouri and (1) having a"Best" key ratingof not lessthan A andwitha
"Best" Financia SizeCategory of not lessthan Class V111 and (2) shown onthe most recent U.S. Treasury Circular No. 570 as having
an"underwriting limitation" of at least the amount of the penal sum of the bond. Thebond will bekept infull forceand effect during
theterm hereof. City may agree to another form of security or deposit which will provide equal protection of City'sinterest.If City
cashes the bond or other form of security, Lessee agrees to furnish a replacement bond or other form of security inthe sameprincipal
amount within thirty (30) days.

Section 404. Unpaid Rent and Fees. All unpaid rent and fee payments due City hereunder shall bear a service charge of one and
one-half percent (1%4%) per month if sameis not paid and received by City on or before the tenth day of the month in which said
paymentsaredue, and Lessee agrees that it shall pay and discharge all costs and expenses including attorneys fees, court costs and
expenses incurred or expended by City in collection of said delinquent amounts due including service charges.

Section 405. Notice, Placeand Manner of Payments. Payments shall be made at the Office of Director at the address as set forth
in Section 1101 below, or at such other placeinthe City of St. Louis, Missouri as City or by whatever payment method the City may
reasonably determine may hereafter notify Lessee in writing and shall be made in legal tender of the United States.

Section406.  Additional Fees, Charges and Rents. Lesseeshall pay additional fees, charges and rents under thefollowing conditions:

A. If City has paid any sumor sums or has incurred any obligation or expensefor which Lessee has agreed topay or reimburse
City; or
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B. If City isrequired 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 conditionsof this Agreement and City has provided
Lessee with thirty (30) days written notification of such failure, neglect or refusal and Lessee has failed to cure or
commence and diligently pursue cure of such failure, neglect or refusal within such thirty (30) day period.

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

For al purposes under this paragraph, and in any suit, action or proceeding of any kind between the parties hereto, any receipt
showing the payment of any sum or sums by City for any work done or material furnished at the Premises shall be prima facie
evidence against L essee that the amount of such payment was necessary and reasonable.

Section 407. Prompt Payment of Taxes and Fees. L essee warrants, covenants and agrees to pay promptly al lawful generd taxes,
specia 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 al licenses, municipal, stateor federal, required for the conduct of its business at and upon
the Airport or the Premises.

ARTICLEV
USE OF PREMISES

Section 501. Use. City hereby grantsto Lessee, subject toal theterms, covenants, and conditions of this Agreement, permission
to occupy and usethe Premises for conduct of business as an In-Flight Catering Facility or Other Permitted Uses. City and Lessee
expressly agreethat the use of the Premises are to be solely for the purposeof anIn-Flight CateringFacility or Other Permitted Uses
and that all other uses are not permitted under this Agreement.

Section 502.  Compliance with Laws and Regulations. Lessee shall comply with all Rules and Regulations which City or the
Director may establish from time to time. In addition, Lessee shall comply with al statutes, laws, ordinances, orders, judgments,
decrees, regulations, directions and requirements of al federal, state, city, local and other governmental authorities, now or hereafter
applicable to the Premises or to any adjoining public ways, as to themanner of use or the condition of the Premises or of adjoining
public ways.

Lessee further agrees to abide by dl federd, state, and local laws, regulations, and ordinances related to: (1) the transportation,
storage, use, manufacture, generation, disposal, Discharge, spilling, or Releaseof Hazardous Substances and/or Extremely Hazardous
Substances; (2) the transportation, storage, use, manufacture, generation, treatment, disposal, Discharge, Release, or spilling of
Hazardous Wastes; (3) the transportation, storage, use, recovery, disposal, Discharge, Release or spilling of Oil or other petroleum
productsor derivatives; (4) the Discharge of effluents, Pollutantsand/or Toxic Pollutants to publicly owned treatment works, storm
water systems, or to waters of the United States or tributaries thereof; (5) the emission of any regulated substance into the air; (6)
the transportation, storage, treatment, disposal, Discharge, Release, or spilling of Infectious Waste; (7) the transportation, storage,
treatment, recycling, reclamation, disposal, Discharge, Release or spilling of Solid Wastes; (8) thetransportation, storage, treatment,
recycling, or disposal of wastetires, wasteOil, used Oil, and/or used |ead-acid batteries; (9) and the operation, use, storage, removal,
transportation, disposal, remediation, and compliance issues regarding any and al above ground or underground storage tanks as the
owner of said storage tanks, until said storage tanksareremoved by Lessee. In addition, Lessee shall promptly notify theappropriate
governmental authorities and Director or his/her designee of any violation of any environmental laws that occur in connection with
the Premises, and of which Lessee, its agents, employees, contractors, or invitees have actual knowledge. Lessee's failure to comply
with any provision of this section or any environmental lawsshall be considered amaterial breach of this Agreement for which City,
at its sole option, and at any time, may terminate this Agreement and seek other remedies at law or in equity subject tothe terms of
Article X below.

Within ninety (90) days of Lessee taking beneficial occupancy of its In-Flight CateringFacility, or at such time as the Premises are
converted to Other Permitted Uses, and within thirty (30) days of any additions, changes, occurrence of the following or required
submittals, Lessee shall furnish a copy to the Director or his’her designee the following:

A. Copies of al the Material Safety Data Sheets ("M SDS") for any Hazardous or Extremely Hazardous Substances, which
requirean M SD Spursuant to the Hazard Communication Standard, found in 29 CFR 1200 and existingon or brought onto
the Premises.

B. Copies of al Emergency PlanningCommunity Right-to-Know Act ("EPCRA") (Superfund Amendment Reauthorization

Act, Title Ill) inventories filed with the Environmental Protection Agency ("EPA") for the Premises or written
documentation showing that Lessee was not required to file an EPCRA inventory.

C. Copies of al Hazardous and Special Waste manifests from waste originating or stored on the Premises.
Copies of dl reports documenting spills, leaks or Releases of hazardous materials, Hazardous or Extremely Hazardous

Substances, or Hazardous or Specia Wastes on the Premises includingdocumentation of notificationtofederal, state, and
local authorities which have jurisdiction. In addition, Lessee shall furnish copies of al sampling and characterization
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reportsfor samplingand characterization which was conducted on the Premises including but not limited to, soils, surface
water, or ground water.

E. Copies of al correspondence with regulatory agencies includingfederal, state, and locd authorities which have jurisdiction
in regard to environmental management of resources, i.e., air, soil, surface water, and ground water at the Premises.

F. Copies of dl environmental compliance and waste management plans including but not limited to Waste Management
Plans, Waste Minimization and Pollution Prevention Awareness Plans, Waste Analysis Plans, Storm Water Pollution
Prevention Plans, Health and Safety Plans, or any other environmental health and safety management plans.

Section 503.  Repairsand Maintenance. L esseeshall, throughout the Term, at itsown cost, and without any expense to City, keep,
repair and maintain theinterior and exterior, structural and non-structural portions of the Premises and the I mprovements, including,
without limitation the plumbing, hesting, lighting, air conditioning, and other systems in connection therewith, in good and safe
condition, sanitary and neat order, and will makeadl necessary repairs and maintenancethereto, ordinary and extraordinary, foreseen
and unforeseen, and will make all necessary replacements thereto of like quality when beyond repair, including but not limited to
offices, buildings, parking lots and fud facility. L esseeshall restore, rehabilitate, or replaceall Improvements that may be destroyed
or damaged by fire, casualty or any other cause whatsoever. City shall not be obligated to perform any maintenance or make any
repairs or replacements of any kind, nature or description, to the Premises or Improvements.

Lessee shall be responsible for al deaning, custodia and janitorial services required to meet its obligations hereunder. Without
limiting the generality of the foregoing, Lessee shall keep the exterior portions of the Premises and any of the Improvements in an
orderly, neat, clean and safe condition and in good repair, and shall remove dl dirt, trash, snow and ice therefrom.

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

City shall be the sole and absol utejudge of the adequacy of maintenance performed by Lessee, and may upon written notice, require
specific maintenance work to be completed at L essee’s cost.

If, during the term hereof, it shall become necessary to perform repairs and/or maintenance on any part of the Premises affecting
roads, streetsor aress affectingother tenants, or the public, Lessee shall first obtainthewritten consent of Director and shall, without
cost or expense to City, restore the affected area to the satisfaction of Director.

L essee warrants, covenants and agrees, without cost or expense to City during the Term, to perform the following:

A. Good Condition. Keep al of the Improvements in good and safe order and condition.
B. Obstruction Lights. Provide and maintain obstruction lights and al similar equipment or devices now or & any time

required by any applicable law or ordinance, or any municipal, state or federal regulation.

C. Housekeeping of Premises. Provide for complete, proper and adequate sanitary handling and disposal, away from the
Airport, of al trash, garbage and other refuse caused as aresult of the operation as an In-Flight Catering Facility or Other
Permitted Uses, provide and use suitable, covered metal receptacles for al garbage, trash and other refuseon or about the
Premises; and not store boxes, cartons, crates, drums or the likeon the outside of any of the Improvements existing on the
Premises, except in screened aress as provided in Section 503G below, or dump any waste matter of any nature, inaliquid
state or otherwise, on the Premises nor permit contamination of the sewers or the Airport’s drainage control system.

D. Maintenance of Buildings and Structures. Maintain al buildings and structures on the Premises to prevent exterior or
interior damage fromwater or other elements. This requirement includes immediatereplacement of broken windows, doors
and locks with like materials.

E. Care of Premises and Streets. Keep all papers and debris picked up from the 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. Provide for essential street, walkways and pavement maintenancewithin the Premises and,
in addition, provide for snow and ice remova within the Premises to alow, at a minimum, emergency or fire protection
access.

F. Drainage Facilities. Comply with the Airport’s Storm Water Detention Design Criteria and Guidelines dated December
1986 as revised from timetotime, aswell as comply with any and all applicable federal, state, and municipal regulations.
L essee shall establish a system of periodic inspection, cleaning and maintenance to keep watercourses, catch basins and
other drainage structures on the Premises functioning a full design capacity. Inspections, cleaning and maintenance
intervals shall beestimated by the Director withreportsto be submitted withinthirty (30) daysof eachinspection, cleaning
and maintenance. Lessee shall see that special care istaken to pile removed snow in alocation that will permit the water
generated by the melting of such snow pilesto flow into the drainage system of the Premises.

G. Storage. No unscreened storage will be permitted on the exterior areas of the Premises.

Environmental Responsibilities. Lesseeshall, intheevent of aspill or Release on the Airport of a Hazardous or Extremely
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Hazardous Substance or Oil product in a Reportable Quantity (as defined in Section 101) notify federal, state, and local
regulatory agencies which have jurisdiction and the Director or his/her designee immediately. In the event the spill or
Release is less than a Reportable Quantity Lessee shall notify the Director or his’her designee immediately of al spillsor
Releases of Hazardous or Extremely Hazardous Substances or Oil products.

Lessee shall be responsible for defining the nature and the extent of the spill or Release and for remediation of the affected
media to standards specified in MDNR Clean Up Levels for Missouri (CALM), September, 1998 as revised or amended.
Lesseeshall forward copies of generated reports, notifications, and cleanup verification, to the Director or his’her designee
within thirty (30) days of completion.

Lessee hereby assumes all responsibility and liability related to or arising from any and all obligation for environmental
protection, compatibility and responsibility related to, arising from or out of the Lessee's use of the Premises or its
operations.

Section504. Right to Enter, Inspect and Make Repairs. City and its authorized officers, employees, agents, contractors,
subcontractors and other representatives shall have the right (at such times as may be reasonable under the circumstances and with
aslittleinterruption of Lessee'soperationsasis reasonably practicabl€) to enter upon andinthe Premises for thefollowingpurposes:

A. Toinspect such Premises duringnormal businesshoursupon not lessthan forty-eight (48) hours prior notice (except during
any construction being performed and then upon twenty-four (24) hours prior notice, or, aternatively, except during any
emergency, and then at any time) todetermine whether Lessee has complied and is complying with the terms, covenants
and conditions of this Agreement.

B. T operform any work thereinthat may be necessary by reason of Lessee'sfailureto makeany repairsor performany work
or maintenancerequired of Lesseeunder this Agreement; provided, however, that except in cases of emergency, City shall
giveLesseenoticeof such failure, and shall not perform such work unless Lessee has failed todo sowithinthirty (30) days
after receipt of such notice. Lessee shall pay all reasonable costs and expenses related to such work plusacharge of fifteen
percent (15%) for overhead toCity immediately upon demand thereof. Nothinghereinshall imply any duty on the part of
City toperform suchinspections, makeany repairsor perform any work on the Premises, and the performancethereof by
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 Agreement. City shall not in any event be liable for cessation of revenues, inconvenience, annoyance,
disturbance, loss of profits or any other damage or losswhatsoever to Lesseeor any other party by reason of making such
repairs or performing such work or maintenance on the Premises or on account of bringing materials, supplies and
equipment onto or through the Premises during the course thereof, and the obligations and duties of Lessee under this
Agreement shall not thereby be waived or affected in any manner whatsoever. City shall, however, makeany such repairs
or conduct any such work under this Section in a reasonable manner so as to minimize any interference with the conduct
of Lessee's business at the Premises.

C. T omakeinspections, testings, reports, surveys, environmental inspections, studies and assessmentsas City initssoleand
absolute discretion may determine to make. City shall, however, make any inspections, testings, reports, surveys,
environmental inspections, studies and assessments in a reasonable manner so asto minimize any interference with the
conduct of Lessee's business at the Premises.

Section 505.  Utilities. Lessee shall provide for and pay for all utilities used on the Premises.

Section 506. Interference to Air Navigation. Lessee agreesthat no obstruction to air navigation, as such are defined from time to
time by application of the criteria of FAR Part 77 or subsequent and additional regulations of the FAA, will be constructed or
permitted to remain on the Premises. Any obstructions will be immediately removed by Lessee at its expense. L essee agrees not to
increase the height of any structureor objectsor permit the growthof plantings of any kind or naturewhatsoever that would interfere
with the line of sight of the control tower andits operations. L essee further agrees not to 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.

ARTICLE VI
LESSEE'SOPERATIONS

Section 601. Standardsof Service. Inregardtoan In-Flight Catering Facility, Lessee shall furnish afirst class, full serviceoperation
servingthe needsof usersof the Airport, and offer high quality, prompt and efficient services that are adequate to meet all reasonable
demandsthereof at the Airport on afair, equal and nondiscriminatory basisto all categories of usersandinamanner that will reflect
credit upon Lesseeand City. Lesseeshall provide quality services and products and shall equip, organize, put intoservice and manage
efficiently their In-Flight Catering Facility. In regard to Other Permitted Uses, Lessee will provide quality services and products on
anon-discriminatory basis to its customers and in a manner that will reflect credit upon Lessee and City.

Section 602. Manager. Lessee shall at al times retain one or more qualified, competent and experienced managers who shall
manage and supervise the operations and the facilities and represent and act for Lessee. The manager shdll ordinarily be available
during regular business hours. A responsible subordinate shall be in charge and available at dl times during the manager's absence.

Section 603.  Transition Period. During any future transition of the Premises to another lessee, if applicable, Lessee does hereby
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warrant, represent and agree to use its best efforts toassureasmoothtransition. Lessee agreesto closely coordinatethe planningand
execution of the transition with the Director.

Section 604.  Operation.

A. Lessee shall be responsible for al aspects of the management and operation of the In-Flight Catering Facility and the
management and operation of the Other Permitted Uses authorized by this Agreement. Further, Lessee will provide and
isresponsiblefor all employees and necessary components of the operation, including inventory, fixtures, equipment and
supplies, asthe case may be.

B. City shall not be responsible for any goods, merchandise or equipment used, maintained or stored at the facility, nor will
it be responsible for damage to such goods or merchandise resulting from flood, fire, explosion, vandalism or other causes
outside the control of City.

Section 605.  Communication.
A. Lesseeshall beavailablefor 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, which substantially impairs
L essee's operation.

ARTICLE VII
CONSTRUCTION OR ALTERATION OF IMPROVEMENTS

Section 701.  Construction or Modification By L essee.

A. Lessee covenants and agrees that it shall, a its sole cost and expense, construct or cause to be constructed, and such
construction to be completed on or around March 1, 2003, an In-Flight Catering Facility on the Premises in accordance
withplansand specificationsprepared by Lessee and approved by the Director subject totherequirementsof this Article
VII. Lessee may, at its sole cost and expense, following the completion of the In-Flight Catering Facility, construct or
modify improvements as would be customary to an In-Flight Catering Facility or Other Permitted Uses on the Premises
inaccordancewithplansand specifications prepared by Lessee and approved by the Director subject totherequirements
of thisArticle VII.

B. Lessee agreesthat al such work shall be completed according to the Tenant Design Standards, which are filed of record
in the Office of the Director.

A Lessee shall submit asigned Tenant Construction or Alteration Application (“TCA") including complete construction
drawings and specifications, as required by Section 702 below, to the Airport Properties Department.

A Lessee shall 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 submission of the TCA. (A
building permit number is required prior to the start of any construction or modification by Lessee.)

A Lessee shall submit the contractor's liahility insurance certificates and performance and payment bonds, required by
Sections 705 and 706 below, tothe Airport Properties Department not morethan forty-five(45) daysfollowingthe TCA
approval by the Airport Properties Department and prior to beginning of work.

A Lesseeshdl submit tothe Airport Properties Department acopy of an occupancy permit fromany and al municipalities,
political jurisdictions and regulatory agencies, as required by Section 707 below, prior to occupancy.

A Lessee shall submit to the Airport Properties Department, if applicable, an original copy of the Environmental Impact
Statement from any and all municipalities, political jurisdictions and regulatory agencies not more thanthirty (30) days
following submission of the TCA. (An Environmental Impact Statement maybe required before the TCA can be
approved.)

Section702.  Preparations of Plansand Specifications. L essee shall submit detailed drawings, plans and specificationsfor improving
and equipping the Premises. Lesseewill beginwork on proposed improvementsonly after it has received the written approval of its
plans and specifications from the Director or his’her designee.

Section 703.  Federal Aviation Administration Review. All preliminary plans, prior to commencement of working drawings and
specifications, shall be submitted to the FAA for review and approval, as may be required, with a copy to the Airport Properties
Department. The preliminary plans shall show plot plans, buildings and other structures and improvement locations and their
elevations, and shall indicate proposed exterior materials and finishes on all structures. It shall be the responsibility of Lesseetofile
al necessary alteration and construction forms withthe FAA for review and approval, as may be required, with acopy tothe Airport
Properties Department.

Section 704.  Landscaping and Screening Lessee shall provide and install appropriate landscaping and screening, including lawn,




46A The City Journal October 22, 2002

shrubbery, trees, bushes, vines and other plantings and screenings on the Premises as a part of the construction of any of the
Improvements. All proposed landscapingplans and screeningdesignsshall be submitted to Director for review and approval. Lessee
further agrees to provide any further landscaping and fencing that may be required, during the term hereof, by Director, for the
purposes of screening from view any area of the Premises.

Section 705.  Contractor's Liability Insurance. In any construction contract appertaining to the Premises, Lessee shall require the
contractor to cause City, its Board of Aldermen, Airport Commission and their respective officers, agents, and employees, to be
insured against the risk of clams and demands, just and unjust, by third parties against City, its Board of Aldermen, Airport
Commission and their respective officers, agents and employees, against and from all such claims and demands, with bodily injury
limits of not less than $2,000,000 as to any one person and $3,000,000 as to any one occurrence, and with property damage limits
of not less than $3,000,000 as to any one occurrence. Said insurance shall be in aform agreeable to City, and Certificates showing
proof of coverage shall be delivered to the Director.

Section 706.  Performance and Payment Bonds. In order to insure the completion of new construction or modifications, and the
payment of all laborers and material suppliers of projects costing in excess of $10,000, L essee shall require each of its contractors
and suppliers of construction materias to furnish Performance and Payment Bonds in the full amount of any contract in aform
acceptable to City. The Payment Bond shall comply with the coverage requirements and conditions of Section 107.170 R.S.Mo.
(1994, as amended). Copies of the bonds shall begivento City for approval beforework begins. Any sum or sums derived from said
Performance and Payment Bonds shall be used, as the case may be, for the completion of said construction and/or the payment of
laborers and material suppliers.

Section 707.  Certificates of Completion. Upon the completion of the improvements hereunder, Lessee shall submit to Director a
copy of itsacceptanceletter certifyingcompletion, and acopy of any certificateor permit which may berequired by any federa, state
or local government or agency in connection with the completion or occupancy thereof by Lessee.

Lessee at its cost shall deliver to City duplicate copies of "as constructed” plans and specifications of the new facilities on the
Premises within sixty (60) days after the date on which Lessee has certified completion thereof.

Section 708. Signs. Lessee agrees that no signs or advertising display shall be painted on or erected in any manner upon the
Premises without the prior written approval of Director, and that such signs shall conform to reasonable standards established by
Director with respect to wording, type, size, design, color and location.

Section 709.  Title to Improvements and Fixtures. Title to the Premises and all Improvements constructed or placed in or on the
Premises by Lessee including all alterations, modifications and enlargements thereof shall become part of the Premises with title
vestingin City upon expiration or earlier termination of this Agreement; subject however to Lessee’ s obligations to operate, repair,
maintain, ensure, and replace and Lessee's right of possession and use and occupancy during the term in accordance with this
Agreement.

Section 710. Mechanics and Materialmen's Liens. Lessee agrees not to permit any mechanics or materialmen's lien or any other
lien to be foreclosed upon the Premises or any part or parcel thereof, or the Improvements thereon, by reason of any work or labor
performed or materials furnished by any mechanic or materialman or for any other reason.

ARTICLE VIII
INSURANCE AND INDEMNIFICATION

Section 801. Liability Insurance. Lessee shall obtain, at its sole expense and maintain at dl times during the Term, liability
insurance, on an occurrence basis, against the risk of al claims and demands by third persons for bodily injury (including wrongful
death) and property damage arising or aleged to arise out of the activities of Lesseg, its officers, agents, employees, consultants,
contractors, licensees, independent contractors and invitees pursuant to this Agreement under the following types of coverage:

A. Commercial General Liability- $3,000,000Combined Single Limit; and
B. Comprehensive Automobile Liability (any vehicles, including hired and non-owned vehicles $3,000,000 Combined Single
Limit

The minimum limits of coverage for the above classes of insurance shall equal a combined single limit as shown above or be
comprised of such primary and excess policies of insurance as Lessee finds it feasible to purchase during the Term.

Insofar as said insurance provides protection against liability for damages to a third party for bodily injury, death and property
damage, City and its Board of Aldermen, Airport Commission, officers, agents and employees shal be named as “ Additional
Insured”. Such liability insurance coverage shall also extend to damage, destruction andinjury to City-owned or leased property and
City personnel, and caused by or resulting from work, acts, operations, or omissions of Lesseg, its officers, agents, employees,
consultants, contractors, licensees, independent contractors, andinvitees. In addition, such insurance shall include contractual liability
insurance sufficient to cover Lessee's indemnity obligation hereunder. City, its officers, employees and agentsshall haveno liability
for any premiums charged for such coverage, and the inclusion of City, and its Board of Alderman, Airport Commission, officers,
employees and agents as Additional Insured is not intended to, and shall not, makeCity, its officers, employees and agentsapartner
or joint venture partner with Lessee in its operations hereunder.
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Section 802.  Property Insurance. Lessee shall, at all times during the Term, and at Lessee's sole expense, keep all insurable
Improvements which are existing or may be hereafter erected on the Premises insured against loss, damage or destruction by fire,
lightning, extended coverage or other casualty and vandalism hazards for one hundred percent (100%) of the full replacement value
of such Improvements, withlosspayableto Lesseeandto City as an Additional Insured. Any lossadjustment shall requirethewritten
consent of both Lessee and City. Such property insurance shall include loss of use coverage.

Insofar as said insurance provides protection against liability for damages to a third party for bodily injury, death and property
damage, City and its Board of Aldermen, Airport Commission, officers, agents and employees shall be named as “Additional
Insured” . Such property insurance coverage shall al so extend to damage, destruction and injury to City-owned or leased property and
City personnel, and caused by or resulting from work, acts, operations, or omissions of Lessee, its officers, agents, employees,
consultants, contractors, licensees, independent contractors, and invitees and contractual liability. City,itsofficers, employees and
agents shall have no liability for any premiums charged for such coverage, and theinclusion of City, and its Board of Alderman,
Airport Commission, officers, employees and agentsas Additional Insuredis not intended to, and shall not, make City, its officers,
employees and agents a partner or joint venture partner with Lessee in its operations hereunder.

Section 803. Workers Compensation. Lessee shall obtain, at its sole expense and maintain at al times during the Term for its
employees working on Airport Premises Workers Compensation insurance coverage at least at the statutory limits applicable to
Lessee’ s operations in the State of Missouri.

Section 804. Waiver of Subrogation. Lessee, on behalf of itself and itsinsurers, hereby waives any claimor right of recovery from
City,itsBoard of Aldermen, Airport Commission, officers, employees and agentsfor loss or damage to Lessee or itsproperty or the
property of others under Lessee's control, to the extent that suchlossis covered by valid insurance policies or could be covered by
an “all risk” physical damage property insurance policy. Lessee shall provide notice of thiswaiver of subrogation to itsinsurers.

Section 805.  Evidence of Insurance. Certificates, or other evidence of insurance coverage and special endorsements required of
Lesseeinthis Article VII1., shall be delivered to Director in form and content satisfactory to City.

At least fifteen (15) days prior to the expiration of any such policy, Lessee shall submit to Director a certificate showing that such
insurance coverage has been renewed. If such coverage is canceled or reduced, Lessee shall within fifteen (15) days after the date
of suchwritten noticefromthe insurer of such cancellation or reduction in coverage, file with Director a certificate showing that the
reguired insurance has been reinstated or provided through another insurance company or companies.

All policies of insurance required of Lessee herein shall beinaformandwithacompany or companies reasonably approved by City,
and qualifiedto doinsurance businessinthe State of Missouri. Each such policy shall provide that the policy may not bematerialy
changed, altered or canceled by the insurer during its term without first giving thirty (30) days written notice toDirector. Each such
insurance policy shall also provide primary coverage to City when any policy issued to City provides duplicateor similar coverage
and in such circumstances, City's policy will be excess over Lessee's policy.

Lessee and City understand and agree that the minimum limits of the insurance herein required may become inadequate, and L essee
agrees that it will increase such minimum limits upon receipt of noticein writing from Director. Such notices to change shdl, in
general, be issued with no more frequency than every fifth year of this Agreement term; however, Director may, at any time, take
note of indemnification awards being granted by the courts and direct a reasonable increase in the minimum limits of the insurance
reguirements at any time duringtheterm hereof. City shall provide L essee with such written notice and Lessee shall comply within
sixty (60) days without any adjustment to the rents and fees set forth in this Agreement.

Section 806. Indemnification.

A. Lessee shall protect, defend, and hold St.Louis County, City,itsBoard of Aldermen, Airport Commission, officers, agents
and employees completely harmless from and against all liabilities, losses, suits, claims, judgments, fines or demands
arisingby reason of injury or deathof any person or damagetoany property, including al reasonablecostsfor investigation
and defense thereof (including but not limited to attorneys’ fees, court costs, and expert fees), of any nature whatsoever
arisingout of or incident tothis Agreement and/or the useor occupancy of the Premises or the acts or omissionsof Lessee's
officers, agents, employees, contractors, subcontractors, licensees, independent contractorsor invitees regardless of where
theinjury, death, or damage may occur, unless such injury, death or damege is caused by the sole negligence or willful
misconduct of City. Director or his’/her designee shall give to Lessee reasonable notice of any such claims or actions.
L essee shall also use counsel reasonably acceptable to the City Counselor of City or his’her designee, after consultation
with Director or his’her designee in carrying out its obligations hereunder.

B. Lessee shdll protect, indemnify, defend, and hold harmless St. Louis County, City and its Board of Aldermen and the
Airport Commission and its officers, agents and employees against any lawsuits, administrative proceedings, claims, or
administrative or judicial orders for any liability,cost, expenditure, injury,damage, penalty, or fine arising from or relating
toL essee'sanditsofficers, agents, empl oyees, consultants, contractors, subcontractors, licensees, independent contractors,
guests, patronsorinvitees use, manufacture, generation, production, treatment, storage, transportation, disposal, Discharge,
Release, or spilling, intoor ontotheair, water, soil, sewer system, or similar media of any Hazardous Substance, Extremely
Hazardous Substance, Hazardous Waste, Solid Waste, Oil, petroleum product or derivative, Pollutant, Toxic Pollutant,
toxic substance, or other chemical substance or material subject to federal, state, or loca regulation, whether accidental
or intentional, which occurs on or from the Premises during the term of this Agreement or duringthe L essee’ soccupancy,
use, or entry upon the Premises. Lessee's obligations and liabilities under this paragraph shall continue so long as Lessee



48A The City Journal October 22, 2002

or City bearsany liability or responsibility under any federal, stateor local environmental laws, or other law, for any action
or omission, and the consequences thereof, that occurred on or about the Premises during the term of this Agreement. This
indemnification of City by Lessee includes, without limitation, al costs and expenses related to the sampling, testing,
investigation, clean up, removal, remediation, decontamination, or restoration of the Premises and other affected areas,
including, but not limitedto, air, land, soil, or underground or surface water, as required by any federal, state, or local law,
regulation, or ordinance, whether prompted by governmental action or private action, and also includes the costs of legal
representation in connection with such sampling, testing, investigation, cleanup, removal, remediation, decontamination,
or restoration of the Premises and other affected areas. Director or his’her designee shall give to Lessee reasonable notice
of any such claims or actions. Lessee shall a so usecounsdl reasonably acceptable to the City Counselor of City or his/her
designee, after consultation with Director or his/her designee in carrying out its obligations hereunder.

C. The provisions of this section shall survive the expiration or early termination of this Agreement.

Section 807. Adjustment of Claims. Lessee shall provide for the prompt and efficient handling of al daims for bodily injury,
property damage or theft arising out of the activities of Lessee under this Agreement.

Section 808.  Occupancy of Premises. L essee agrees that it will not permit any act of omission or commission or conditionto exist
on the Premises which would increase the City’ s premium rate of insurance thereon or invalidate any such insurance.

ARTICLE IX
ASSIGNMENT, SUBLETTING AND HYPOTHECATION OF LEASEHOLD ESTATE

Section 901.  Assignment and Subletting. Lessee may assign this Agreement by first obtainingthewritten approval of the Director
and the Airport Commission and said approvals shall not be unreasonably withheld, delayed, or conditioned. At least one hundred
twenty (120) daysprior toany contemplated assignment of this Agreement, L essee sha | submit awritten request tothe Director. The
assignment request tothe Director must includeacopy of the proposed assignment agreement. No assignment shall be made or shall
be effective unless Lessee shall not bein default on any of theterms, covenantsand conditions herein contained. No assignment shall
be effective as it pertains to the City until such time asthe Director receives a fully executed copy of the approved assignment
agreement as provided for above. The party towhom such assignment is made shall expressly assume inwritingtheterms, covenants
and conditions contained in this Agreement, however, such assignment shall not release Lessee from any of the terms, covenants,
conditions or obligations of this Agreement.

Any such assignment without the consent of City as provided for above shall constitute a default on the part of Lessee under this
Agreement. No action or failure to act on the part of any officer, agent, or employee of City shall constituteawaiver by City of this
provision of this Agreement.

L essee may sublet the Premises with the prior written approval of Director. At least ninety (90) days prior to any contemplated
sublease of al or any part of the Premises, L essee must submit inwritingarequest to Director. This request must include a copy of
the proposed sublease. Any subleasefor space or grantingof rightsacquired hereunder shall be subject tothereview and prior written
approval of Director, which shall not beunreasonably withheld, delayed or conditioned. Such asublease must require at a minimum:
(1) strict compliance with all provisions of this Agreement and (2) a provision that the Sublessee will usethefacilities solely for the
purposes authorized inthis Agreement. No subleaseshall beeffectiveasit pertainstothe City until suchtimeasthe Director receives
afully executed copy of the sublease agreement.

The parties understand and agree that Lessee is responsiblefor the performance of its Sublessees and assigns under this Agreement.
Lessee agrees to initiate and take all corrective action should aSublessee or assignee fail to comply with its contract with Lessee or
any provision of this Agreement. Notwithstanding any assignment or sublease, lessee shall not be released from the obligation to
perform each of the terms, covenants, and conditions of this Agreement whether arising before or after the date of such assignment
or sublease. Inthe event of adefault by the Lessee, the City within its sole and absolute discretion may, in writing, require that the
Sublessee enter into a “Non-Disturbance and Attornment Agreement” with the City in a form reasonably acceptable to City to
preserve the subtenancy.

Section 902. Hypothecation of L easehold Estate

A. Lesseeis hereby given the right, at any time and from time to time, to mortgage its leasehold estate in the Premises (but
in no event the fee), provided that at the time such mortgage is made, Lessee is not then, or but for the passage of time
would be, in default under this Agreement. All such leasehold mortgages shall be subject and subordinate to the rights of
City hereunder. As used inthis Section and throughout this Agreement, the noun “mortgage” shall include a deed of trust,
the verb “mortgage” shall include the creation of adeed of trust, the word “mortgagee” shall includethe beneficiary under
adeed of trust, and the terms “foreclosure” shall include atrustee’s sale under adeed of trust aswell as aforeclosure by
judicia process.

B. No mortgagee of Lessee shall be deemed to be a mortgagee hereunder unlessit is a bank, trust or insurance company, a
savings and loan association, a pension fund, or any other monetary or lending institution authorized to make leasehold
mortgage loans, unless the City otherwise so approves in writing. Nothing herein shall be deemed to restrict the right of
any mortgagee to sell or assgn its mortgage to a like institution. No mortgagee shall be entitled to enforce any right or
remedy provided for herein or by law, or be entitled to any privileges accorded a mortgagee under this agreement, unless
and until a photocopy of the executed mortgage or an executed counterpart of such mortgage shall have been délivered to



October 22, 2002 The City Journal 49A

City, along with the name and address to which notices are to be sent to mortgagee, notwithstanding any other form of
notice, actual or constructive deemed given to the City.

C. Notwithstandingany other provisions contained in this Agreement, there shall be no cancellation, modification, surrender
or amendment of this Agreement without the written consent of the mortgagee, which consent shall not be unreasonably
withheld, delayed, or conditioned, provided that nothingherein shall limit the City’ sright to terminatethis Agreement upon
the terms and conditions hereinafter set forth, subject, however, to Subsections D, E. and F of this Section.

D. City shall not beempowered to terminatethis Agreement by reason of the occurrence of any default hereunder unlessCity
shall have served upon mortgagee a copy of the City’s notice to Lessee of such default, within five (5) days after notice
isgiven to Lessee and addressed to the mailing address last furnished by the mortgagee to the City.

E. City hereby agreesto accept, performance by any such mortgagee of any term, covenant, agreement, provision, condition
or limitation on Lessee’ s part to be performed as though performed and observed by Lessee, provided such performance
by said mortgagee shall occur within thirty (30) days after the last date for such performance as otherwise prescribed
therefore in this Agreement

F. In the event of a default by Lessee under this Agreement which cannot be cured by a mortgagee without first obtaining
possession of the Premises, then, and notwithstanding any other provision contained in this Agreement excepting only
Subsection G below, City shall not terminate this Agreement, by reason of such default if (i) said mortgagee, within the
grace period set forth in Subsection E, shall have commenced, and thereafter diligently proceeds with, an appropriate
proceeding to foreclose such mortgage and (ii) said mortgagee shall have cured such default within thirty (30) days
following mortgagee' s obtaining possession of the Premises.

G. During the pendency of any foreclosure proceedings, mortgageeshdl fully perform all the obligations of Lessee under this
Agreement that can be performed by such mortgagee without possession of the Premises including, but not limited to,
payment of al rent and any and al other moneys due and payable by Lessee under this Agreement Upon mortgagee
obtaining possession of the Premises during the time that mortgagee is enforcing its foreclosure remedy or as a result
thereof, mortgagee shall fully perform all of Lessee’s obligations under this Agreement and mortgagee shall be deemed
to have acquired all of Lessee' srights, title, andinterestin, to, and under this Agreement and shall be obligated to perform
all of the Lessee' s terms, covenants, agreements, provisions and conditions to be performed by L essee hereunder.:

H. In the event such mortgagee acquires title to the leasehold estate of Lessee, then, provided said mortgagee has cured al
defaults, if any, under this Agreement, City shall, upon written request of mortgagee deliver a new lease of the Premises
to mortgagee or its nominee. The new lease (whether it be granted to the mortgagee or itsnominee) shall haveaterm equal
to the remainder of the term of this Agreement and shall be at the rent then in effect and upon the terms and conditions
herein contained, except for requirementswhich are no longer applicable or have aready been performed. Mortgagee shall
have the right to anew lease as set forth above provided that mortgagee shall reimburse City for al of City’s expenses,
includingattorneys' fees, incident to such efforts. It is understood and acknowledged that said new leasemust be approved
by the City’ sAirport Commission andthe Board of Estimate and A pportionment, and authorized by the City’s Board of
Aldermen, and such approvals shall not be unreasonably withheld, delayed, or conditioned.

I Prior to commencement of any proceeding toforecl osethe mortgage, the mortgagee, or any assignsof the mortgagee, shal,
at least forty-five (450 daysprior toany scheduled foreclosure sale, notify City in writing of the default by Lessee under
the mortgage withastatement of the amount then due and shall withhold any acceleration of maturity of theindebtedness
which is secured by the mortgage. City may (without any obligation to do so) pay to said mortgagee al amountsthenin
arrears on said mortgage; and upon such payment the mortgage shall be reinstated in all respects as if no default had
occurred. City may, at its option, make such payments on said mortgage, and the amounts of such payments shall be
considered additional rent due by Lessee to City under this Lease and shal be due and payable on demand. Subsequent
and successive defaults by Lessee in making payments required by any mortgage shall be subject to the foregoing
provisions each time any such default occurs. No judgment foreclosing the mortgage and the foreclosure sale thereunder
nor atrustee’ s sale nor any assignment contemplated herein shall rel easel esseefrom any of itsobligationsherein set forth.
Nothingherein shall obligate the City to make any payments as authorized hereunder, and the City shall be permitted to
cease making any such paymentsin its sole discretion.

J. Upon thewritten request of any mortgagee or prospective mortgagee, and for the exclusive benefit of said mortgagee, the
Director on behalf of the City will promptly deliver to said mortgagee a certificate setting forth: (a) that this Agreement
isunmodified and in full forceand effect (or if there have been modifications that the Agreement isin full force and effect,
as modified, and stating the modification), (b) the dates, if any, to which Rent, additiona charges and other sums payable
hereunder have been paid, and (c) that there are no defaults under this Agreement by City or Lessee, as the case may be,
except such defaults, and events but for the passage of time would constitute a default, as may be specified in such
certificate. Any such certificate may be relied upon by any permitted purchaser or encumbrancer of Lessee's leasehold
estate.

ARTICLE X
TERMINATION OF AGREEMENT IN ENTIRETY BY REASON OF DEFAULT

Section 1001. City's Right to Terminate City, acting by and through its Director, may declare this Agreement terminated in its
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entirety, in the manner provided in Section 1003 hereof, upon the happening of any one or more of the following events:

A. If the rent, fees, charges, or other money payments which Lessee herein agrees topay, or any part thereof, shall beunpaid
after the date the same shall become due.
B. If, during the Term, Lessee shall:
1 :\Sggy for, or consent to the appointment of a receiver, trustee, or liquidator of al or asubstantial part of its
S;
2. File avoluntary petition in bankruptcy, or admit in writing its inability to pay its debts as they come due;
3. Make a general assignment for the benefit of creditors;
4. File a petition or an answer seeking reorganization or arrangement with creditors or to take advantage of an
insolvency law;
5. File an answer admitting the material allegations of a petition filed against any L essee, assignee or sublesseein

any bankruptcy, reorganization or insolvency proceedings; or if during the Term an order, judgment or decree
shall be entered by any court of competent jurisdiction, or the application of acreditor, adjudicating Lessee a
bankrupt or insolvent, or approving a petition seeking a reorganization of Lessee, and such order, judgment or
decree shall continue unstayed and in effect for any period of ninety (90) consecutive days.

C. If Lessee shall have failed in the performance of any term, covenant or condition herein required to be performed by
Lessee.

Onthedateset forthinthenotice of termination, the Term and all right, title and interest of Lessee shall expire, except as otherwise
provided in Section 1003 hereof.

Failure of City to take any authorized action upon default by Lessee of any of the terms, covenants or conditions required to be
performed, kept and observed by Lesseeshall not beconstruedtobeor act as awaiver of default or in any subsequent default of any
of the terms, covenants and conditions herein contained to be performed, kept and observed by Lessee. The acceptance of monies
by City from Lesseefor any period or periodsafter adefault by Lesseeof any of theterms, covenants and conditions herein required
to be performed, kept and observed by L essee shall not be deemed awaiver, or release, or estoppingof any right on the part of City
to terminate this Agreement for failure by Lessee to so perform, keep or observe any of said terms, covenants or conditions.

Section 1002. Lessee'sRight to Terminate Lessee, at itsoption, may declarethis Agreement terminated initsentirety,inthemanner
provided in Section 1003 hereof for the following causes:

A. If acourt of competent jurisdiction issues an injunction or restraining order against City preventing or restraining the use
of the Airport for Airport purposesin its entirety or substantial entirety.

B. If City shall have abandoned the Airport for a period of at least one hundred and twenty (120) daysand shall have failed
to operate and maintain the Airport in such manner as to permit landings and takeoffs of airplanes.

C. Intheevent of destruction of all or amaterial portion of theAirport or the Airport facilities, or inthe event that any agency
or instrumentality of the United States Government or any state or local government shall occupy the Airport or a
substantial part thereof, or in the event of military mobilization or public emergency wherein thereis a curtailment, either
by executive decree or legidativeaction, of normal civiliantraffic at the Airport or of the use of motor vehicles or airplanes
by the genera public, and any of said events shall result in material interferencewithLessee'snormal business operations
or substantial diminution of Lessee's gross revenue from the operation at the Airport, continuing for aperiodin excess of
one hundred and twenty (120) days.

D. If City shall have failed in the performance of any term, covenant or condition within the control of City and herein
required to be performed by City.

Section 1003. Procedures for Termination. No termination declared by either party shall be effectiveunlessand until not less than
forty-five (45) dayshave el apsed after noticeby either party tothe other specifying the date upon which such termination shall take
effect, and the cause for which this Agreement is being terminated and no such termination shall beeffective if such cause of default
is cured within said forty-five (45) day period, or if by its nature cannot be cured within such forty-five (45) day period, and if the
party a default commencesto correct such default within said forty-five (45) daysand correctsthesameas promptly asis reasonably
practicable.

Intheevent that suit shall beinstituted by City uponthedefault of payment of charges and fees as provided herein, then L essee agrees
also to pay areasonable attorneys' fee, court costs and expenses.

Section 1004. RightsCumulative. It is understood and agreed that the rightsand remedies of City and Lessee specifiedinthis Article
arenot intended to be, and shall not be exclusive of one another or exclusive of any common law right of either of the parties hereto.
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ARTICLE XI
MISCELLANEOUS PROVISIONS

Section 1101. Notice. Except as herein otherwise expressly provided, all notices required to be given to any party hereunder shall

bein writing and shall be delivered personally, or shall be sent by United States registered or certified mail, return recei pt requested,
postage pre-paid, or shall be sent by overnight courier or facsimile transmission confirmed by the mailing (by first class or express
mail, postage prepaid) written confirmation at substantially the sametime as such facsimile transmission; and shall be addressed to
the parties at the respective addresses as 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 in the case of persona delivery, when delivered, in the case
of overnight courier, onthe next Business Day after delivery of such service, inthe caseof facsimiletransmission, upon transmission,
and in case of mailing, on the third day after mailing (or if such daysisaday on which deliveries of mail are not made, on the next

succeeding day on which deliveries of mail are made).

If to City: Director of Airports
St. Louis Airport Authority
P.O Box 10212
10701 Lambert International Blvd
St. Louis, MO 63145
Fax (314) 426-1221

With acopy to:  Airport Properties Division Manager
St. Louis Airport Authority
P.O Box 10212
10701 Lambert International Blvd
St. Louis, MO 63145
Fax (314) 426-8076

IftotheLessee:  Mr. Carl |. Jacobson
Vice President Legal
Gate Gourmet, Inc.
5100 Poplar Ave, 11" Floor
Memphis, TN 38137
Fax (901) 766-3848

With acopy to:  Edward J. Griesedieck, 11, Esg.
Herzog, Crebs & McGhee, LLP
One City Centre, 24" Floor
515 North Sixth Street
St. Louis, MO 63101-2409
Fax (314) 231-4656

Section 1102. Environmental Notice. Lessee shall immediately notify the Director or his’her designee and shall provide a written
summary report within thirty (30) days for any of thefollowing: (a) any correspondence or communication from any governmental
entity regarding the application of environmental laws to the Premises or Lessee's operation on or affecting the Premises, (b) any
change in Lessee's operation on or affecting the Premises that will change or has the potential to change Lessee'sor City'sobligations
or liabilities under the environmental laws, (¢) any disposal, Release, or spill of a Hazardous Substance, Extremely Hazardous
Substance, Hazardous Waste, Solid Waste, Oil, petroleum product or derivative, Infectious Waste, Pollutant, Toxic Pollutant, toxic
substance, or chemical substance or material subject tofederal, state, or loca regulation; and (d) any breaches, of any nature, of any
environmental laws.

Lessee'sfailureto comply withany provision of this section shall be considered a material breach of this Agreement for which City,
at its sole option, and at any time, may terminate this Agreement and seek appropriate remedies at law or in equity, subject to the
terms of Article X above.

Section 1103. Condemnation.

A. Total Take - If the whole of the demised Premises or Lessee'sI mprovements should betaken by the exercise of the power
of eminent domain by any public entity includingCity, then in such case this Agreement shall terminate as of the date of
vesting of title in the condemning authority.

B. Partia Take - If less than the whole of the demised Premises should be taken in a condemnation proceeding, then this
Agreement shall terminate only as to that portion of the demised Premises so taken as of the date of the vesting in the
condemning authority of title to such portion, but this Agreement shall remain infull forceand effect with respect to that
portion of the demised Premises not so taken, provided that the Director and the Lessee, after good faith discussions,
determine that the remainder of the demised Premises may be feasibly used for the purposes contemplated by this
Agreement.

C. Possession by Lessee- Notwithstandingany termination of this Agreement in whole or in part under Paragraphs A and B
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of this Section, Lessee may remain in possession of each portion of the demised Premises as shall be so taken at the rent
herein provided, until the condemning authority shall require Lessee to surrender such possession. Any rent or chargein
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.

Section 1104. Conditions of Default. This Agreement shall be considered in default when Lessee fails to fulfill any of the terms,
conditions, or covenants of this Agreement, subject to Article X above.

Section 1105. Non-Discrimination and Affirmative Action Program.

A.

Lessee hereto understands and agrees that City in operation and use of Lambert-St. Louis International Airport will not
on the grounds of race, creed, color, religion, sex, national origin or ancestry, discriminateor permit discrimination against
any person or group of personsin amanner prohibited by Part 21 of the Federal Aviation Regulationsof the Officeof the
Secretary of Transportation. Lessee hereby agrees that its Premises shall be posted to such effect as required by such
regulation.

Lessee agrees that in performing under this Agreement, neither henor anyoneunder his control will permit discrimination
against any employee, worker or applicant for employment because of race, creed, color, religion, sex, national origin or
ancestry. Lessee will take affirmative action to insure that applicants are employed and that employees are treated fairly
without regard to race, creed, color, religion, sex, nationa 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 will in al printed or circulated solicitations or other advertisement or publication for employees placed by or on
behalf of Lessee state that dl 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 must contain the phrase” AnEqual Opportunity Employer". Lessee shall not makeinquiry inconnectionwith
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 City that he will be unable to conform to his approved positive
employment program submitted to determineeligibility under the fair employment practices provisions of the City Code,
he will notify the Fair Employment Practices Division of the Civil Rights Enforcement Agency (CREA) within ten (10)
days of such determination, asto the stepsto be taken by Lessee to achieve the provisions of his program.

Lessee will permit reasonable access by City to such persons, reports and records as are necessary for the purpose of
ascertaining compliance with fair employment practices.

Lesseefurther agrees that theseclauses (B through E) coveringdiscrimination and equal opportunity practices indl matters
of employment and training for employment will be incorporated by Lesseein al contracts or agreements he enters into
with 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 servicein connection with this Agreement.

Whenever Lesseeis sued by a subcontractor, vendor, individual, group or association as a result of compliance with the
clauses (A through F) of theseprovisions relating to fair employment practices, Lessee shall notify the City Counselor in
writing of such suit or threatened suit within ten (10) business days.

In event of Lessee'snoncompliancewithnondiscrimination clauses of this Agreement, or to furnish information or permit
his books, records and account to be inspected within twenty (20) days from date requested, this Agreement may be
canceled, terminated or suspended, in whole or in part subject to Article X above, and Lessee may be declared indigible
for further City contracts for a period of one year by option of City, provided, further, if this Agreement is canceled,
terminated or suspended for failureto comply withfair employment practices, Lessee shall haveno clams for any damages
or loss of any kind whatsoever against City.

Lesseewill establish and maintain for the term of this Agreement an affirmative action program according to the Mayor's
Executive Order on Equal Opportunity in Employment and City reserves the right to take such action as the City of St.
Louis and the United States Government may direct to enforce the above covenants.

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

Section1106. No Personal Liability. No Alderman, Commissioner, Director, officer, board member, employee, shareholder, partner,
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member, or other agent of either party shall be personally liable under or in connection with this Agreement.

Section 1107. Force Majeure. Neither City nor Lessee shdl be deemed in violation of this Agreement, if it is prevented from
performing any of the obligations hereunder by reason of strikes, boycotts, labor disputes, embargoes, shortage of materials, acts of
God, acts of the public enemy, acts of superior governmental authority, weather conditions, riots, rebellionsor sabotage, or any other
circumstances for which it is not responsible and which is not within its control.

Section 1108. Successors and Assigns. All of the terms, provisions, covenants, stipulations, conditions and considerations of this
Agreement shall extend to and bind the legal representatives, successors, sublessees and permitted assignsof the respective parties
hereto.

Section 1109. Quiet Enjoyment. Subject to the terms, covenants and conditions of this Agreement, City covenants that L essee on
paying the rents and otherwise performing its covenants and other obligations hereunder, shall havequiet and peaceabl e possession
of the Premises.

Section 1110. Operation and Maintenance of Airport. City shall a dl times operate the Airport properly and in a sound and
economical manner; and City shall use reasonable effort to maintain, preserve and keep the same or causethe sameto bemaintained,
preserved and kept, with the appurtenances ingood repair, working order and condition, and shall from time to time use reasonable
effort to make or cause to be made all necessary and proper repairs, replacements and renewal s so that at all times the operation of
the Airport may be properly and advantageously conducted in conformity with standards customarily followed by municipalities
operating airports of like size and character.

Section 1111. Title to Site The Premises from the Effective Date until the expiration or early termination of this Agreement shall
beownedinfeesimpletitle by City or in such lesser estate as in the opinion of the City Counselor is sufficient to permit theletting
thereof by City as herein provided for the full term provided in this Agreement.

Section 1112, Agreements with the United States. This Agreement is subject and subordinate to the provisions of any applicable
agreements heretof ore made between City and the United States, relativeto the operati on or maintenance of the Airport, the execution
of which has been required as acondition precedent to the transfer of Federal rights or property to City for Airport purposes, or to
the expenditure of Federal funds for the extension, expansion, or development of the Airport, including the expenditure of Federal
fundsfor the development of the Airport inaccordancewiththe provisionsof the Airport and Airway Development Act asit has been
amended from time to time.

Section1113. Modificationsto Maintain Federal Compliance. Inthe event that theFA A reguires, as acondition precedent to granting
funds for improvements, development, or the expansion of the Airport modifications or changes to the Agreement, or determines
this Agreement to beinconsistent with City’ sgrant assurances, current or future, L essee agreesto either (i) consent to such reasonable
amendments, modifications or changes to this Agreement as may bereasonably required for City to maintain and/or obtain said FAA
funds or as required by the FAA, or (ii) consent to a cancellation of this Agreement with one (1) year prior written notice.

Section 1114. Governing Law. This Agreement shall be deemedto have been madein, and be construed in accordance with the laws
of the State of Missouri and is subject to the City's Charter.

Section 1115. Headings. The headings of the Articles and Sections of this 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 Agreement and shall not be
construed to affect in any manner the terms and provisions hereof or the interpretation or construction thereof.

Section1116. Amendments. This Agreement may beamended from timetotimeby written agreement, duly authorized and executed
by all the signatoriesto this Agreement.

Section 1117. WithholdingRequired A pprovals. Whenever the approval of City, or Director, or of Lesseeis required herein, no such
approval shall be unreasonably requested or withheld, conditioned or delayed. Any non-approval of a TCA by City shall set forth
in detail the objections of City to the TCA.

Section 1118. 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 operate as, awaiver of any subsequent default of any of the terms,
covenantsor conditionsherein 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 1119. Invalid Provisions. In the event any term, covenant, condition or provision herein contained is held to be invalid by
acourt of competent jurisdiction, theinvalidity of any such term, covenant, condition or provision shall in no way affect any other
term, covenant, condition or provision herein contained, provided theinvalidity of any such term, covenant, condition or provision
does not materialy prejudice either City or Lessee in its respective rights and obligations contained in the valid terms, covenants,
conditions and provisions of this Agreement.

Section 1120. Prevailing Wege. Lessee shall, as a condition of this Agreement, include in al service contracts pertaining to this
Agreement, language specifyingthe minimum prevailingwages to be paid and fringe benefits tobe provided by the service contractor
toemployees of said service contractor. This section isin accordance with and is subject to City of St. Louis OrdinanceNo. 62124.
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Section 1121. Americans with Disabilities Act ("ADA"). Lessee shall be responsible for compliance with the Federal ADA, plus
any State laws and City Ordinances pertaining to the disabled individual having access to L essee's Premises.

Section 1122, Advertising. Lessee shall have no right to use the trademarks, symbols, trade names or name of the Airport, either
directly or indirectly, in connection with any production, promotion service or publication without the prior written consent of
Director.

Section 1123. Conflicts Between Tenants. Intheevent of aconflict between Lesseeand any other tenant, licensee or concessionaire,
as to the respective rights of the others, Director shall review the applicable agreements and by reasonable interpretation thereof
determine the rights of each party, and L essee agrees to be bound by such decision. All determinations by Director are final.

Section 1124. Timeis of the Essence. Timeis of the essence in this Agreement. The parties agree that time shall be of the essence
in the performance of each and every obligation and understanding of this Agreement.

Section 1125. Acknowledgment of Terms and Conditions. The parties affirm each has full knowledge of the terms, covenants,
conditions and requirements contained in this Agreement. Each party acknowledges that such party and counsel, after negotiation
and consultation, has received and reviewed this Agreement. As such, the terms of this Agreement shall be fairly construed and the
usual rule, of construction, if applicable, totheeffect that any ambiguities herein should be resolved against the drafting party, shall
not be employed, in the interpretation of this Agreement or any amendments, modifications or exhibits thereto.

Section 1126. Entire Agreement. The terms, covenants, warranties, conditions, and provisions of this Agreement are intended by
the parties as afinal expression of this Agreement withrespect tosaid provisionsas are included in this Agreement and may not be
contradicted by evidence of any prior or contemporaneous agreement. This Agreement, together with al exhibits attached hereto,
constitutes the entire agreement between the parties hereto and al other representations or statements heretofore made, verbal or
written are merged herein and this Agreement may be amended by written agreement duly authorized and executed by all the
signatories to this Agreement.

Section1127. RequiredApprovals. Whenthe consent, approval, waiver, or certification (" Approval ") of other party isrequired under
theterms of this Agreement, such approval must be inwritingand signed by the party makingthe Approval . Whenever the Approval
of City or the Director is required, the Approva must befromthe Director or his/her authorized or designated representative. City
and Lessee agree that extensions of timefor performancemay be made by the written mutual consent of the Director and Lessee or
its designee.

Section 1128. Previous Agreements. It is expressly understood by the parties heretothat the provisions of this Agreement shall in
no way affect or impair the terms, covenants, conditions, or abligationsof any other existing or prior agreement between the Lessee
and the City

Section 1129. Binding Contracts: Counterparts. This Agreement shall become effective and binding only upon the execution and
delivery hereof by the City and L essee. L essee acknowledges and agrees that this Agreement is contingent uponapproval of the City’s
Board of Estimateand Apportionment and its Board of Aldermen, and the payment of the Pre-Paid Rental due on the Commencement
Date of this Agreement (see Article IV, Section 402.A.). This Agreement and any companion document or instrument referred to
herein, may be executed in any number of counterparts, each of which shal be original, but al of which together shall constitute one
document or instrument.

Section 1130. Memorandum of Lease. City and Lessee agree at the request of either party to execute a memorandum of this
Agreement in arecordable form for the sole purpose of giving notice of this Agreement.

Section 1131. Exhibits. All exhibits described herein are fully incorporated into this Agreement by this reference asif fully set out
herein. The Director of Airports(on behalf of City) and Lesseeshall reasonably and in good faith finalize and attach all such exhibits
to the Agreement, which may not have been in final form as of the date of this Agreement.

Section 1132. Facsimile Signatures. This Agreement may be executed viafacsmileand the facsmilesignatures of each of the Parties
shall be valid and binding on the Parties.

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

Pursuant to City of St. Louis Ordinance approved on ,

THECITY OF ST. LOUIS, MISSOURI, OPERATING LAMBERT-ST. LOUISINTERNATIONAL AIRPORT:

The foregoing Agreement was approved by the Airport Commission at its meeting on ,

BY:
Commission Chairman Date
and Director of Airports
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The foregoing Agreement was approved by the Board of Estimateand Apportionment at its meetingon ,

BY:
Secretary, Date
Board of Estimate & Apportionment
APPROVED ASTO FORM BY: COUNTERSIGNED BY:
City Counselor Date Comptroller, Date
City of St. Louis City of St. Louis
ATTESTED TO BY:
Register, Date
City of St. Louis
GATE GOURMET, INC. ATTEST
BY: BY:
Secretary Date
Title:
Date:
Exhibit “ A”

Legal Description
Gate Gourmet, Inc.
L ease Agreement AL-288

A TRACT OF LAND IN THE FRACTIONAL SECTION 9AND 10, TOWNSHIP46 NORTH, RANGEG EAST, ST.
LOUISCOUNTY, MISSOURI AND BEING PART OF BERKELEY ACRESSUBDIVISION, ASRECORDED IN PLAT BOOK
17PAGE74, AND BEING PART OFKATHMAR SUBDIVISION, ASRECORDED INPLAT BOOK 12,PAGE16,0FTHEST.
LOUIS COUNTY, MISSOURI RECORDS AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS;

COMMENCINGAT THEINTERSECTION OF THESOUTHEAST CORNER OF SAID BERKELEY ACRES, AND
THE SOUTHWESTERN CORNER OF SAID KATHMAR SUBDIVISION;

THENCE,LEAVINGTHESOUTHWEST CORNEROFSAIDKATHMARSUBDIVISION,ALONGTHESOUTHERN
LINEOFSAID BERKELEY ACRES, NORTH 83 DEGREES13MINUTES 06 SECONDSWEST, A DISTANCEOF321.58FEET
TOAPOINTONTHENORTHERNLINEOFSCUDDER ROAD (50.00 FEET WIDE) SAID POINT BEING THETRUEPOINT
OF BEGINNING OF THE HEREIN DESCRIBED TRACT OF LAND;

THENCE, LEAVINGTHENORTHERN LINE OF SAID SCUDDER ROAD AND THESOUTHERN LINEOF SAID
BERKELEY ACRES, ALONG THE EASTERN RIGHT OF WAY LINE OF PROPOSED JAMES S. MCDONNELL
BOULEVARD, THE FOLLOWING COURSES AND DISTANCES;

NORTH 22 DEGREES 53 MINUTES 49 SECONDS WEST, 29.79 FEET.
NORTH 02 DEGREES 44 MINUTES 06 SECONDS EAST, 990.44 FEET;

THENCE, LEAVING SOUTH 89 DEGREES42 MINUTES47 SECONDSEAST,A DISTANCE OF 284.83 FEET TO
A POINT ON THEEASTERNLINEOFTHEAFOREMENTIONED BERKELEY ACRES, SAIDPOINT ALSO BEINGON THE
WESTERN RIGHT OF WAY LINE OF THE STATE OF MISSOURI INNER BELT ROUTE 1-170 (WIDTH VARIES) AS
RECORDED IN DEED BOOK 6903 PAGE 512, DEED BOOK 6942 PAGE 1308, DEED BOOK 6517 PAGE 762, DEED BOOK
6485 PAGE 64, DEED BOOK 6505 PAGE 1341, DEED BOOK 6508 PAGE 1634, DEED BOOK 6535 PA GE 453, DEED BOOK
6527 PAGE 2192, DEED BOOK 6508 PAGE 10, DEED BOOK 6899 PAGE 1636, DEED BOOK 8729 PAGE 412, DEED BOOK
6853 PAGE 763, AND DEED BOOK 6898 PAGE 1549, OF THE ST. LOUIS COUNTY, MISSOURI RECORDS;

THENCE, CONTINUING ALONG THEEASTERN LINEOF SAID BERKELEY ACRESSUBDIVISION, AND THE
WESTERN RIGHT OF WAY LINE OF SAID STATE OF MISSOURI INNERBELT ROUTEI-170, SOUTH 00 DEGREES 04
MINUTES 21 SECONDS WEST, A DISTANCE OF 569.99 FEET TO A POINT;

THENCE, LEAVING THEEASTERN LINE OF SAID BERKELEY ACRES, ALONG THE SOUTHERN, EASTERN
AND NORTHERN RIGHT OF WAYLINESOFSAIDSTATEOFMISSOURI INNERBELT ROUTEI-170, THEFOLLOWING
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COURSES AND DISTANCES;

Exhibit “A”

Legal Description

Gate Gourmet, Inc.

Lease Agreement AL-288
SOUTH 89 DEGREES 08 MINUTES 05 SECONDS EAST, 54.97 FEET,;
SOUTH 19 DEGREES 44 MINUTES 21 SECONDS EAST, 105.73 FEET;
SOUTH 23 DEGREES 43 MINUTES 20 SECONDS EAST, 218.57 FEET;
NORTH 89 DEGREES 39 MINUTES 08 SECONDS WEST, 59.31 FEET;
SOUTH 00 DEGREES 03 MINUTES 42 SECONDS WEST, 167.10 FEET,;
NORTH 82 DEGREES 19 MINUTES 10 SECONDS WEST, 36.59 FEET;
NORTH 89 DEGREES 21 MINUTES 51 SECONDS WEST, 292.91 FEET;

THENCE, NORTH 30 DEGREES47 MINUTES 24 SECONDSWEST,17.54 FEET TO A POINT ON THEEASTERN
LINE OF BERKELEY AVENUE AS RECORDED IN THE AFOREMENTIONED BERKELEY ACRES;

THENCE, LEAVING THE EASTERN LINE OF SAID BERKELEY AVENUE, SOUTH 89 DEGREES 10 MINUTES
39 SECONDSWEST,A DISTANCEOF 39.71FEET TO A POINT ON THEWESTERN LINEOF SAID BERKELEY AVENUE;

THENCE, LEAVING THE WESTERN LINE OF SAID BERKELEY AVENUE, SOUTH 43 DEGREES 07 MINUTES
05 SECONDSWEST,A DISTANCE OF 9.90 FEET TO A POINT ON THE SOUTHERN LINE OF THEAFOREMENTIONED
BERKELEY ACRES;

THENCE,ALONG THESOUTHERN LINE OF SAID BERKELEY ACRES, AND THENORTHERN LINEOF THE
AFOREMENTIONED SCUDDERROAD, NORTH 83DEGREES13MINUTES 39 SECONDSWEST,A DISTANCE OF 54.65
FEET,BACKTOTHETRUEPOINT OFBEGINNINGAND CONTAINING 370,260 SQUARE FEET,OR8.500ACRES, MORE
OR LESS, ACCORDING TO SURVEYS AND CALCULATIONS PERFORMED BY HANSON PROFESSIONAL SERVICES
INC. DURING THE MONTH OF JUNE, 2002.

See attached L ease Exhibit “B”
Approved: August 5, 2002
ORDNANCE 65624 - LEASE EXHIBIT B
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ORDINANCE #65625
Board Bill No. 177
Committee Substitute

An Ordinance recommended and approved by the Airport Commission, Board of Public Service, and the Board of Estimate
and A pportionment authorizingaFirst Amendment to Section One of the BuildingProjects Public Works Ordinance 65163 approved
February 15, 2001, which authorized a multi-year public work and improvement program (the “Building Projects’) at Lambert-St.
Louis International Airport (the “Airport”), adding certain public work projects (more fully described in Section One of this
Ordinance) to the listing of Building Projects authorized therein and increasing the total estimated cost of the Building Projects by
Twenty SixMillion Four Hundred Twenty Six Thousand Dollars ($26,426,000) to One Hundred SevenMillion Eight Hundred Eighty
Six Thousand Dollars ($107,886,000); amending Section Two of the Building Projects Public Works Ordinance 65163, which
authorized and provided for the initial appropriation and expenditure of funds for the Building Projects, by deletingSection Two of
Ordinance 65163 in its entirety and substituting a new Section Two authorizing and providing for the initia appropriation and
expenditure of funds for the Building Projects and providing for the receipt of supplemental appropriations when authorized by
ordinance as funds become available to continue the Building Projects; amending Sections Nine and Twelve of Ordinance 65163
asmorefully described respectively in Sections Three and Four of this Ordinance; authorizing a First Supplemental Appropriation
in the amount of Eight Hundred Thousand Dollars ($800,000) from the Airport Development Fund established under authority of
Ordinance 59286, Section 13, approved October 26, 1984, intothe BuildingProjects Public Works Ordinance 65163 for the payment
of costs authorized therein; containing a severability clause; and containing an emergency clause.

WHEREAS, the Building Projects Public Works Ordinance 65163 approved February 15, 2001, authorized and established
amulti-year public work and improvement program (more fully described in Section One of Ordinance 65163) (the “Building
Projects’) a Lambert-St. Louis International Airport (the “Airport”), providing for the acquisition of certain real and personal
property rights and the construction management and construction for additions, improvements, and new facilities to and for the
terminal complexes, and concourses, parking facilities, associated Airport buildings, roadways, driveways and environs, and the
administration and management of the BuildingProjectsat atotal estimated cost of Eighty OneMillion Four Hundred Sixty Thousand
Dollars($81,460,000), authorizedaninitial appropriationof Eighty One Million Four Hundred Sixty Thousand Dollars ($81,460,000)
conditioned and subject in part to the issuance of the “ Series 2001 Capital |mprovement Program Bonds® (as defined and provided
for in the Series 2001 Capital Improvement Program Bond Ordinance 65150 approved February 8, 2001 [BOARD BILL NO. 259]
that was authorized but not issued) and the FAA’ s approval of the “ City’ s Passenger Facility Charge Application Number Five’,
contained a severahility clause, and contained an emergency clause;

WHEREAS, the City now intends to issue in one or more series in an aggregate principal amount not to exceed One
Hundred Seventy FiveMillion Dallars ($175,000,000) “Airport Revenue Bonds, Series 2002 (2002 Capital Improvement Program)
Lambert-St. Louis International Airport” (the “ Series 2002 Bonds”) pursuant to a“Ninth Supplemental Indenture” (as defined in
BOARD BILL NO. 162) between the City and the Trustee of the Series 2002 Bonds authorized by “BOARD BILL NO. 162" as
approved by the City’s Board of Aldermen (the " Series 2002 Capital Improvement Program Bond Ordinance"), for the purpose of
providing funds to finance the costs of the “2002 Project”, as defined in BOARD BILL NO. 162;

WHEREAS, it is now necessary toadd certain public work projectstothelistingof Building Projectsauthorized in Section
One of the Building Projects Public Works Ordinance 65163 and to increase by Twenty Six Million Four Hundred Twenty Six
Thousand Dollars ($26,426,000) the total estimate costs for the Building Projects provided for in Section One of Ordinance 65163
to One Hundred Seven Million Eight Hundred Eighty Six Thousand Dollars ($107,886,000);

WHEREAS, it is now necessary to amend Section Two of BuildingProjects Public Works Ordinance 65163 that authorized
and provided for theinitial appropriation and the expenditure of fundsfor the BuildingProjectsby deleting Section Two of Ordinance
65163in its entirety and substituting a new Section Two authorizing and providing for the initial appropriation and expenditure of
fundsfor the BuildingProjectsand providingfor the recei pt of supplemental appropriations when authorized by ordinance, as funds
become available to continue the Building Projects;

WHEREAS, it is aso necessary to amend Sections Nine and Twelve of the Building Projects Public Works Ordinance
65163 as more fully described respectively in Sections Three and Four of this Ordinance;

WHEREAS, the initial appropriation and the expenditure of funds authorized and provided for in the Building Projects
Public Works Ordinance 65163 from the sub-account of the Series 2002 Airport Construction Account inthe Construction Fund (the
"Airport Construction Fund") established pursuant to“ BOARD BILL NO. 162" isexpressly conditioned on theissuance of the Series
2002 Bonds; and

WHEREAS, it is now necessary to authorizeaFirst Supplemental Appropriationintheamount of Eight Hundred Thousand
Dollars ($800,000) from the Airport Development Fund established under authority of Ordinance 59286, Section 13, approved
October 26, 1984, into the Building Projects Public Works Ordinance 65163 in order to continue the Building Projects and the
payment of costs authorized therein.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

SECTION ONE. Section One of theBuildingProjects Public Works Ordinance 65163 approved February 15, 2001, is
hereby amended by deleting the following words and figures:
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“construction management and construction for additions, improvements, and new facilities to and for the terminal
complexes and concourses, parking facilities, associated Airport buildings, roadways, driveways, and environs,”

and replacing with the following words and figures:

“construction management and construction for additions, expansions, improvements, and new facilities to and for the
terminal complexes and concourses, boarding devices, vertical and horizontal passenger conveyance systems, electronic
information and communication systems, airline/passenger interface facilities, improvements and additions as required by
the United States Transportation Security Administration, parking facilities, associated Airport buildings, roadways,
driveways, and environs necessary tokeep said Airport facilities, buildings, structures, terminal complexes and concourses,
parking facilities, roadways, driveways, and environs economically, operationally, and architecturally competitive with
other major hub airports for the next decade,”

and aso deleting the following words and figures from the last clause of Section One of the Building Projects Public Works
Ordinance 65163 approved February 15, 2001:

“and other necessary and related work or services for the devel opment, implementation, administration, management or
monitoring of the Building Projects at atotal estimated cost of Eighty OneMillion Four Hundred Sixty Thousand Dollars
(%81,460,000).”

and replacing with the following words and figures:

“replace asphalt on Lambert Boulevard, provide B/C/D Checkpoint Improvements, and other necessary and related work
or services for the development, implementation, administration, management, or monitoring of the Building Projects at
atotal estimated cost of One Hundred Seven Million Eight Hundred Eighty Six Thousand Dollars ($107,886,000);”

SECTION TWO. Section Two of the Building Projects Public Works Ordinance 65163 approved February 15, 2001, is
hereby deleted in its entirety as set out below:

“SECTION TWO. Thereis hereby authorized an appropriation of Eighty One Million Four Hundred Sixty Thousand
Dollars ($81,460,000), as follows:

a Four Million NineHundred Forty Four Thousand Dollars ($4,944,000) from the sub-account of the Series 1997
Airport Construction Account in the Airport Construction Fund designated as the Series 1997 Improvement
Project Sub-account (the"Airport Construction Fund") established pursuant to Ordinance No. 64120 approved
July 23, 1997 (the "1997 Airport Bond Ordinance”,

b) theamount of thenet proceedsfor “ The City of St.Louis, Missouri Airport Revenue Bonds, Series 2001 (Capital
Improvement Program)” deposited by the Trusteeand/or City intotheSeries2001 Airport ConstructionAccount
of the Construction Fund to finance the costs of the “2001 Project” as defined and provided for in “BOARD
BILL NO. 259" asapproved by theCity’ sBoard of Aldermen (the "Series 2001 Capital Improvement Program
Bond Ordinance") lessEleven Million Three Hundred Fifty Five Thousand Dollars ($11,355,000) (intended for
certain arfield projects),

c) Four Million Eighty SixThousand Dollars ($4,086,000)from the Airport Development Fund established under
authority of Ordinance No. 59286, Section 13, approved October 26, 1984, and

d) Twenty Two Million Nine Hundred Forty Six Thousand Dollars ($22,946,000) from the Passenger Facility
Charge Fund established under authority of Ordinance 62501, Section 6, approved February 10, 1992,

to be expended for the payment of costs for work and services authorized herein.”
and the following words and figures are substituted in their place:
“SECTION THREE. Thereis hereby authorized an initial appropriation as follows:

a Four Million NineHundred Forty Four Thousand Dollars ($4,944,000) from the sub-account of the Series 1997
Airport Construction Account in the Airport Construction Fund designated as the Series 1997 Improvement
Project Sub-account (the"Airport Construction Fund") established pursuant to Ordinance No. 64120 approved
July 23, 1997 (the "1997 Airport Bond Ordinance”,

b) the amount of the net proceedsfor “ The City of St. Louis, Missouri, Airport Revenue Bonds, Series 2002 (2002
Capital Improvement Program) Lambert-St. Louis International Airport” (the “ Series 2002 Bonds”) deposited
by the Trustee of the Series 2002 Bonds and/or City into the Series 2002 Airport Construction Account of the
Construction Fundtofinancethe costs of the* 2002 Project” as defined and provided forin“BOARD BILL NO.
162" as approved by the City’'s Board of Aldermen (the "Series 2002 Capital Improvement Program Bond
Ordinance") less:i) Forty OneMillion Three Thousand Five Hundred Dollars($41,003,500) (intended for certain
arfield projects, and ii) Seven Million Dallars ($7,000,000) (intended for certan runway protection zone
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projects,

c) FourMillion Eighty Six Thousand Dollars ($4,086,000)from the Airport Development Fund Established under
authority of Ordinance No. 59286, Section 13, approved October 26, 1984, and

d) Twenty Two Million Nine Hundred Forty Six Thousand Dollars ($22,946,000) from the Passenger Facility
Charge Fund established under authority of Ordinance 62501, Section 6, approved February 10, 1992,

to be expended for the payment of costs for work and services authorized herein and providing for the receipt of
supplemental appropriations when authorized by ordinance intothis Ordinance as funds become availableto continue the
Building Projects.”

SECTION FOUR. Section Nine of the Building Projects Public Works Ordinance 65163 approved February 15, 2001,
is hereby amended by deleting the following words and figures:

“and/or tothe Trustee of the Series 2001 Capital Improvement Program Bonds authorized under BOARD BILL NO. 259,”
and replacing with the following words and figures:
“and/or to the Trustee of the Series 2002 Bonds authorized under BOARD BILL NO. 162,”

SECTION FIVE. Section Twelve of the Building Projects Public Works Ordinance 65163 approved February 15, 2001,
is hereby amended by deleting the following words and figures:

“The appropriationandtheexpenditureof fundsfromtheAirport Construction Fundestablished pursuant to BOARD BILL
NO. 259 are hereby conditioned on the issuance of the Series 2001 Capital Improvement Bonds”

and replacing with the following words and figures:

“Theappropriationandtheexpenditureof fundsfromthe Airport Construction Fund established pursuant toBOARD BILL
NO. 162 are hereby conditioned on the issuance of the Series 2002 Bonds’

SECTION SIX. There is hereby authorized a First Supplemental Appropriation in the total amount of Eight Hundred
Thousand Dollars ($800,000) from the Airport Development Fund established under authority of Ordinance 59286, Section 13,
approved October 26, 1984, intothe Building Projects Public Works Ordinance 65163 for the payment of costs authorized therein.

SECTION SEVEN. The sections, conditions, or provisionsof this Ordinance or portionsthereof shall be severable. If any
section, condition, or provision of this Ordinanceor portion thereof is held invalid by acourt of competent jurisdiction, such holding
shall not invalidate the remaining sections, conditions, or provisions of this Ordinance.

SECTION EIGHT. This being an Ordinance providing for apublic work andimprovement program, it is hereby declared
to be an emergency measure as defined in Article 1V, Section 20, of the City of St. Louis Charter and shall become effective
immediately upon approval by the Mayor of the City of St. Louis.

Approved: August 5, 2002

ORDINANCE #65626
Board Bill No. 178
Committee Substitute

An Ordinance recommended and approved by the Airport Commission, Board of Public Service, and the Board of Estimate
and Apportionment authorizingaFirst Amendment to Section Oneof the Airfield Projects Public Works Ordinance 65162 approved
February 15, 2001, which authorized a multi-year public work and improvement program (the “ Airfield Projects’) at Lambert-St.
Louis International Airport (the “Airport”), adding certain public work projects (more fully described in Section One of this
Ordinance) to the listing of Airfield Projects authorized therein and increasing the total estimated cost of the Airfield Projects by
Twenty NineMillion Six Hundred Forty Eight Thousand Five Hundred Dollars ($29,648,500) to Forty Seven Million Two Hundred
Forty Three Thousand Five Hundred Dollars($47,243,500); amending Section Two of the Airfield Projects Public Works Ordinance
65162, which authorized and provided for the initial appropriation and expenditure of funds for the Airfield Projects, by deleting
Section Two of Ordinance 65162 in its entirety and substituting a new Section Two authorizing and providing for the initial
appropriation and expenditure of fundsfor the Airfield Proj ects; amending Sections Five and Eight of Ordinance 65162 as more fully
described respectively in Sections Three and Four of this Ordinance; containing a severability clause; and containing an emergency
clause.

WHEREAS, the Airfield Projects Public Works Ordinance 65162 approved February 15, 2001, authorized and established
amulti-year public work and improvement program (more fully described in Section One of Ordinance 65162) (the “Airfield
Projects’) at Lambert-St. Louis International Airport (the “Airport”) and the development, implementation, administration,
management, and monitoringof the Airfield Projectsat total estimated cost of Seventeen Million FiveHundred Ninety Five Thousand
Dollars ($17,595,000), authorized an initia appropriation of Seventeen Million Five Hundred Ninety Five Thousand Dollars
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($17,595,000) conditioned and subject in part totheissuanceof the* Series 2001 Capital Improvement Program Bonds” (as defined
andprovidedforinthe Series 2001 Capital Improvement Program Bond Ordinance 65150 approved February 8, 2001 [BOARD BILL
NO. 259] that was authorized but not issued), contained a severability clause, and contained an emergency clause;

WHEREAS, the City now intends to issue in one or more series in an aggregate principal amount not to exceed One
Hundred Seventy Five Million Dollars ($175,000,000) " Airport Revenue Bonds, Series 2002 (2002 Capital Improvement Program)
Lambert-St. Louis International Airport” (the “ Series 2002 Bonds") pursuant to a “Ninth Supplemental Indenture” (as defined in
BOARD BILL NO. 162) between the City and the Trustee of the Series 2002 Bonds authorized by “BOARD BILL NO. 162" as
approved by the City’s Board of Aldermen (the "Series 2002 Capital Improvement Program Bond Ordinance"), for the purpose of
providing funds to finance the costs of the “2002 Project”, as defined in BOARD BILL NO. 162;

WHEREAS,it isnow necessary toadd certain public work projects to thelistingof Airport Projectsauthorized in Section
One of the Airfield Projects Public Works Ordinance 65162 and to increase by Twenty Nine Million Six Hundred Forty Eight
Thousand Five Hundred Dollars ($29,648,500) the total estimated costs for the Airfield Projects provided for in Section One of
Ordinance 65162 to Forty Seven Million Two Hundred Forty Three Thousand Five Hundred Dollars ($47,243,500);

WHEREAS, it is now necessary toamend Section Two of Airfield Projects Public Works Ordinance 65162 that authorized
and provided for theinitial appropriation and the expenditure of fundsfor the Airfield Projectsby deleting Section Two of Ordinance
65162 initsentirety and substituting a new Section Two authorizing and providing for theinitial appropriation and expenditure of
funds for the Airfield Projects;

WHEREAS, it is also necessary to amend SectionsFiveand Eight of the Airfield Projects Public Works Ordinance 65162
as more fully described respectively in Sections Three and Four of this Ordinance; and

WHEREAS, the initial appropriation and the expenditure of funds authorized and provided for in the Airfield Projects
Public Works Ordinance 65162 from the sub-account of the Series 2002 Airport Construction Account inthe Construction Fund (the
"Airport Construction Fund") established pursuant to“ BOARD BILL NO. 162" is expressly conditioned ontheissuanceof theSeries
2002 Bonds.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

SECTION ONE. Section One of the Airfield Projects Public Works Ordinance 65162 approved February 15, 2001, is
hereby amended by adding the following words after the words ” advertising and the taking of the bids, construction management
and construction costs’:

“necessary to keep the Airport’s airfield economicaly and operationally competitivewithother major hub airportsfor the
next decade, including, but not limited to, electronic control and information systems, provide’

and deleting the following words and figures from the last clause of Section One of the Airfield Projects Public Works Ordinance
65162 approved February 15, 2001:

“at atotal estimated cost of Seventeen Million Five Hundred and Ninety Five Thousand Dollars ($17,595,000).”
and replacing with the following words and figures:

“at a total estimated cost of Forty Seven Million Two Hundred Forty Three Thousand Five Hundred Dollars
($47,243,500).”

SECTION TWO. Section Two of the Airfield Projects Public Works Ordinance 65162 approved February 15, 2001, is
hereby deleted in its entirety as set out below:

“SECTIONTWO.Thereis hereby authorized an appropriation of Seventeen Million FiveHundred Ninety FiveThousand
Dollars ($17,595,000) &s follows: @) Five Million Five Hundred Seventy Thousand Dollars ($5,570,000) from the sub-
account of the Series 1997 Airport Construction Account inthe Airport Construction Fund designated as the Series 1997
Improvement Project Sub-account (the "Airport Construction Fund") established pursuant to Ordinance No. 64120
approved July 23, 1997 (the "1997 Airport Bond Ordinance"), b) Eleven Million Three Hundred Fifty Five Thousand
Dollars($11,355,000) fromthesub-account of the Series 2001 Airport Construction Account inthe Construction Fund (the
"Airport Construction Fund") established and authorized pursuant to“BOARD BILL NO. 259" as approvedby theCity’s
Board of Aldermen (the "Series 2001 Capital Improvement Bond Ordinance"),and c) Six Hundred Seventy Thousand
Dollars($670,000) from the Airport Development Fund Established under authority of Ordinance No. 59286, Section 13,
approved October 26, 1984, to be expended for the payment of costs for work and services authorized herein.”

and the following words and figures are substituted in their place:

“SECTION TWO.Thereis hereby authorized aninitia appropriation of Forty SevenMillion Two Hundred Forty Three
Thousand Five Hundred Dollars ($47,243,500) as follows: &) Five Million Five Hundred Seventy Thousand Dollars
(%5,570,000) from the sub-account of the Series 1997 Airport Construction Account in the Airport Construction Fund
designated as the Series 1997 Improvement Project Sub-account (the " Airport Construction Fund") established pursuant
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to Ordinance No. 64120 approved July 23, 1997 (the "1997 Airport Bond Ordinance"), b) Forty One Million Three
Thousand FiveHundred Dollars ($41,003,500) from the sub-account of the Series 2002 Airport Construction Account in
theConstructionFund(the" Airport Construction Fund") established and authorized pursuant to“BOARD BILL NO. 162"
as approved by the City’ sBoard of Aldermen (the "Series 2002 Capital Improvement Program Bond Ordinance"),and c)
Six Hundred Seventy Thousand Dollars ($670,000) from the Airport Development Fund Established under authority of
Ordinance No. 59286, Section 13, approved October 26, 1984, to be expended for the payment of costs for work and
services authorized herein.”

SECTION THREE. Section Five of the Airport Projects Public Works Ordinance 65162 approved February 15, 2001,
is hereby amended by deleting the following words and figures:

“and/or tothe Trustee of the Series 2001 Capital Improvement Program Bonds authorized under BOARD BILL NO. 259,”
and replacing with the following words and figures:
“and/or to the Trustee of the Series 2002 Bonds authorized under BOARD BILL NO. 162,”

SECTION FOUR. Section Eight of the Airport Projects Public Works Ordinance 65162 approved February 15, 2001, is
hereby amended by deleting the following words and figures:

“The appropriationandtheexpenditureof fundsauthorizedhereinfromtheAirport Construction Fund established pursuant
to BOARD BILL NO. 259 are hereby conditioned on the issuance of the Series 2001 Capital Improvement Bonds.”

and replacing with the following words and figures:

“The appropriationandtheexpenditureof fundsauthorizedhereinfromtheAirport Construction Fund established pursuant
to BOARD BILL NO. 162 are hereby conditioned on the issuance of the Series 2002 Bonds.”

SECTION FIVE. 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 isheldinvalid by acourt of competent jurisdiction, such holding
shall not invalidate the remaining sections, conditions, or provisions of this Ordinance.

SECTION Sl X. This being an Ordinance providing for a public work and improvement program, it is hereby declared to
be an emergency measure as defined in Article IV, Section 20, of the City of St. Louis Charter and shall become effective
immediately upon approval by the Mayor of the City of St. Louis.

Approved: August 5, 2002

ORDINANCE #65627
Board Bill No. 179
Committee Substitute

An Ordinance recommended and approved by the Airport Commission and the Board of Estimate and A pportionment
authorizing a First Supplemental Appropriation in the amount of Seven Million Dollars ($7,000,000) from the sub-account of the
Series 2002 Airport Construction Account in the Construction Fund (the* Airport Construction Fund”) established and authorized
pursuant to “BOARD BILL NO. 162" as approved by the City of St. Louis’ Board of Aldermen (the “Series 2002 Capital
Improvement Program Bond Ordinance”), intothe Runway Protection Zone Ordinance 64220 approved December 15, 1997, which
authorized and established a multi-year public work and improvement program (the “Program”) at Lambert-St. Louis International
Airport that is more fully described in Section One of Ordinance 64220, in order to continue the Program and the payment or
reimbursement of digibleProgram costs authorized therein; authorizingand directingthe Comptroller and/or the Treasure of the City
of St.Louis, as necessary, to makesuch applications or certificationsand provide such datato the Trustee of the* Series 2002 Bonds”
(&s defined and authorized under BOARD BILL NO. 162), and to takewhatever action necessary in order toprovidefor the payment
or reimbursement of digible Program costs authorized therein; conditioning the appropriation and the expenditure or reimbursement
of funds authorized herein from the Airport Construction Fund established pursuant to BOARD BILL NO. 162 on the issuance of
the Series 2002 Bonds; and containing a severability clause; and an emergency clause.

BE IT ORDAINED BY THECITY OF ST. LOUISASFOLLOWS:

SECTION ONE. Thereis hereby authorized aFirst Supplemental Appropriation in the amount of SevenMillion Dollars
($7,000,000) from the sub-account of the Series 2002 Airport Construction Account in the Construction Fund (the “Airport
Construction Fund”) established and authorized pursuant to“BOARD BILL NO. 162" as approved by the City of St.Louis Board
of Aldermen (the" Series 2002 Capital Improvement Program Bond Ordinance”), intothe Runway Protection Zone Ordinance 64220
approved December 15, 1997, which authorized and established amulti-year public work and improvement program (the“ Program”)
at Lambert-St. Louis International Airport that is more fully described in Section One of Ordinance 64220, in order to continue the
Program and the payment or reimbursement of eligible Program costs authorized therein.

SECTION TWO. The Comptroller and/or the Treasurer of the City of St. Louis (the “City”), as necessary, are hereby
authorized and directed to make such applications or certifications and provide such datatothe Trustee of the “ Series 2002 Capital
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Bonds’ (as defined and authorized under BOARD BILL NO. 162), andtotakewhatever action necessary inorder to providefor the
payment or reimbursement of eligible Program costs authorized therein.

SECTION THREE. Theappropriation and the expenditure or reimbursement of funds authorized hereinfromthe Airport
Construction Fund established pursuant toBOARD BILL NO. 162 arehereby conditioned on theissuance of the Series 2002 Bonds.

SECTION FOUR. The sections, conditions, or provisions of this Ordinanceor portionsthereof shall beseverable. If any
section, condition, or provision of this Ordinance or portion thereof is held invalid by acourt of competent jurisdiction, such holding
shall not invalidate the remaining sections, conditions, or provisions of this Ordinance.

SECTION FIVE. This being an Ordinance providing for a public works and improvement program, it is hereby declared
to be an emergency measure as defined in Article 1V, Section 20, of the City’s Charter and shall become effectiveimmediately upon
approval by the Mayor of the City.

Approved: August 5, 2002



