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PART 1 - LICENCE

THIS LICENCE is made this the

BETWEEN:

AND:

NOW THIS AGREEMENT WITNESSETH that in consideration of the covenants and agreements herein contained,

Licence of Land

at the

Sangster International Airport

day of

2021

MBJ Airports Limited
Sangster International Airport
Montego Bay, St. James

(the “Licensor”)
XXXXXX
1234 Street

X Town

(the “ Licensee”)

the Licensor and Licensee agree as follows:

OF THE FIRST PART

OF THE SECOND PART

1. BASIC TERMS

1.1 Table of Basic Terms

Licensor

MBJ Airports Limited

Licensee

XXXX

Licensee’s Operating Name if different from
legal name

Commencement Date

Term

Description of Land

That part of the Sangster International
Airport more particularly shown in the
attached Plan, Schedule "A".

Area

XXX sq. ft.
(approximately xxx sq.m.)

Minimum Licence Fees

Per Month US$xx
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PART 1 - LICENCE
1.2 Term

The Term shall commence on the Commencement Date and extend for the number of years shown above
from:

(@) the Commencement Date (if the Commencement Date is the first day of a month); or

(b) the first day of the month following on the Commencement Date (if the Commencement Date is any day
other than the first day of a month).

1.3 Minimum License Fee
(a) the Minimum Licence Fee during the Licence Year is shown on Schedule B attached.
(b) All amounts payable by the Licensee under this Agreement shall be adjusted in accordance with

increases in the Consumer Price Index (C.P.I) for the United States of America each calendar year of the
Term.

1.4 {INTENTIONALLY DELETED]

1.5 Use
The Land shall be used for as an asphalt manufacturing plant site and no other purpose whatsoever.

1.6 Prohibited Use

Notwithstanding any other provision of this licence, the Land shall not be used or occupied for the purpose
of constructing or operating a building used for public passenger service facilities.

1.7 Notices

Any party to this licence may serve notice of any kind under this licence in accordance with Section 20.13 of
this licence to the address set out below.

) At the address of the Licensor set out on Page 1 hereof
Licensor

) ) At the address of the Licensee set out on Page 1 hereof
Licensee (Main Address)

Addresses for service may be changed in accordance with Section 16.13(d) of this Licence.
1.8 Approval and Proviso

The Basic Terms set out in this Article 1 are hereby approved by the parties and each reference in this
Licence to any of the Basic Terms shall be construed to include the provisions set forth in this Article as well
as all of the additional terms and conditions of the applicable Sections of this licence where such Basic
Terms are more fully set forth.
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2. GRANT OF LICENSE

The Licensor, being the Lessee and operator of the Airport pursuant to a Lease made between the Airports Authority
of Jamaica and the Licensor (the "Head Lease"), does hereby, in accordance with its interest thereunder, licence to
the Licensee the Land for the Term and upon and subject to the covenants and conditions contained in this licence.

3. DEFINITIONS, PARTS, SCHEDULES, APPENDICES

3.1 Definitions

In this Licence, the words, phrases and expressions set forth in Article 1 of PART 2 — STANDARD
LICENCE TERMS are used with the meanings defined therein.

3.2 Parts
This Licence consists of two (2) Parts, namely this PART 1- LICENCE, including the Schedules hereto, and
PART 2 — STANDARD LICENCE TERMS, including the Appendix thereto. Any reference to “this Licence”
or words of like import is a reference to the said two Parts, Schedules and Appendix.

3.3 Schedules and Appendix

All Schedules and Appendix to this licence are incorporated into and form an integral part of this licence.
The following Schedules and Appendix are attached to this licence:

Logme | omeemen

ATTACHED TO PART 1 - LICENCE

SCHEDULE A PLAN OF LAND OF PREMISES

SCHEDULE B SCHEDULE OF MINIMUM LICENSE FEES

4. LICENSEE’S ACCEPTANCE & ACKNOWLEDGEMENT

4.1 Acknowledgement and Agreement
The Licensee acknowledges receipt of a copy of this licence including PART 1 — LICENCE and PART 2 —
STANDARD LICENCE TERMS together with the Schedules and Appendix referred to in each Part and
agrees to be bound by the provisions of all of them.

4.2 Licensee’s Acceptance

The Licensee hereby accepts this licence of the Land, to be held by the Licensee, subject to the conditions,
restrictions and covenants set forth herein.
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IN WITNESS WHEREOF the parties hereto have executed this licence as of the day and year first above written.

EXECUTED UNDER THE COMMON SEAL OF MBJ AIRPORTS LIMITED

Signature: Signature:
Name: SHANE MUNROE Name: CARLOS SALGADO
Title: CHIEF EXECUTIVE OFFICER Title: DEPUTY SIRPORT DIRECTOR

In the presence of (Witness):

Signature:

Name: CAMILLE ROYES

Title: LEGAL COUNSEL/ COMPANY SECRETARY

EXECUTED UNDER THE COMMON SEAL OF XXXXX

Signature: Signature:
Name: Name:
Title: Title:

In the presence of (Witness):

Signature:

Name:

Title:
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SCHEDULE A
DRAWING OF THE LAND
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SCHEDULE B
SCHEDULE OF MINIMUM LICENSE FEES

XXXXX
Description Size (Sq.M.) Size (Sq.Ft.) Total/ Annum Total/ Month
Land XXX XXX $xxx.00 $xx.00
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Montego Bay, St. James




PART 2 — STANDARD LICENCE TERMS

The following provisions constitute the PART 2 — STANDARD LICENCE TERMS referred to in Section 3.2 of
PART - 1 LICENCE

1. DEFINITIONS
In this licence, the following words, phrases and expressions are used with the meanings defined as follows:
Additional Fee means all sums payable by the Licensor to the Licensee other than Minimum License Fee.
Affiliate for the purpose of this License means a subsidiary of the Licensee or a company that is a subsidiary of the
same Company as the Licensee or where each of them is controlled by the same shareholders at the same time.
Airport means the Sangster International Airport, Montego Bay, St. James, Jamaica, W.l.
Airports Authority of Jamaica means the Airports Authority of Jamaica (AAJ) and the successors and assigns
thereof.
Architect means the firm of professional architects or engineers engaged by the Licensor from time to time and
includes any surveyors or consultants engaged by the Licensor or such architects or engineers from time to time.

Basic Terms mean those terms set out in Article 1 of this Licence, some of which are more particularly defined in this
Atrticle.

Commencement Date means the date determined pursuant to Section 6.2 which is anticipated by the parties at the
time of execution of this Licence, to be the date set out in Section 1.1.

Environmental Adverse Effect means one or more of the following in connection with an Environmental Matter:

@) impairment or adverse alteration of the quality of the Natural Environment for any use that can be made of it
by humans or by any animal, fish or plant that is useful to humans;

(b) injury or damage to property or to plant or animal life;

(c) harm or material discomfort to any person;

(d) an adverse effect on the health of any person;

(e) impairment of the safety of any person;

)] rendering any property or plant or animal life unfit for human use;

(9) loss of enjoyment of normal use of property; and

(h) interference with the normal conduct of business.

Environmental Laws and Regulations means laws, regulations, treaties, resolutions, ordinances, guidelines,
policies, codes of practice, requirements, directions, authorizations, permits and orders of any governmental authority
and all common law relating to the environment, health, safety and Environmental Matters applicable to the Licensee
or any of its assets or properties, including:

(@) all regulations, resolution, treaties, ordinances, orders, directions, authorizations, permits, decrees and other
similar documents and instruments of all courts and governmental authorities whether issued by
environmental or health and safety regulatory agencies or otherwise; and

(b) all laws, regulations, resolutions, ordinances, orders and decrees relating to Environmental Matters.

Environmental Matter means any activity, event or circumstances in respect of the environment, health or safety
including the escape, leaking, disposal or migration of any toxic, hazardous or special waste or other chemical
substance, or dangerous goods, pollutant or contaminant into the Natural Environment including any substance which
is hazardous to persons, animals, plants, or which has a detrimental effect on the soil, air or water, or the generation,
treatment, storage, use, manufacture, holding, collection, processing, treatment, presence, transportation or disposal

10




PART 2 — STANDARD LICENCE TERMS

of any toxic, hazardous or special wastes or other chemical substances or dangerous goods, pollutant or
contaminant.

Head Lease has the meaning ascribed thereto in Article 2 of PART 1 — LICENCE.

Improvements mean the improvements to the Land described in Section 2.4 hereof.

Land means that portion of the Airport indicated and having the approximate configuration and location shown
outlined in heavy black on Schedule “A” hereto and containing the number of square metres set out in Article 1.1
PART 1 - LICENCE, more or less.

Licensor means MBJ AIRPORTS LIMITED, incorporated under the laws of Jamaica and the successors and
assigns thereof.

Licence means this Licence (including PART 1 - LICENCE, PART 2 - STANDARD LICENCE TERMS and all
Schedules and Appendix attached thereto or referred to therein) as from time to time amended as agreed in writing
by the parties hereto.

Licence Year means a 12-month period commencing with the Commencement Date, if the Commencement Date is
the first day of a month, and otherwise commencing on the first day of the month following the Commencement Date
(the “start date”) and ending on the day immediately prior to the anniversary of the start date; PROVIDED that the last
Licence Year shall end on the last day of the Term.

Minimum License Fee means the fee set out in Schedule B and payable in accordance with Section 3.1 of PART 2
of the licence.

Natural Environment means the air, land, subsoil, surface water, ground water, marine water or any combination or
part thereof.

Notice includes requests, demands, designations, statements or other writings in this Licence required or permitted
to be given by the Licensor to the Licensee or by the Licensee to the Licensor and all writs, originating notices of
motion, affidavits and any other ancillary documents in support of all legal proceedings.

Prime Rate means the rate established from time to time by the Licensor’s bank as the rate per annum of interest
charged on United States Dollar (US$) business loans for demand loans made in US Dollars funds to customers and
referred to by the said bank as its prime rate.

Rules and Regulations means the rules and regulations attached to this Licence as Appendix | and all amendments
and additions thereto made by the Licensor in accordance with this Licence.

Licensee means the party or parties described in Section 1.1 as the Licensee and the heirs, executors,
administrators, successors and permitted assignees thereof.

Licensee Manual means any manual or manuals approved from time to time by the Licensor dealing with the
development, construction, use and occupation of land by the Licensor's, Licensees and the operation of the
business of such Licensee, and includes, without limitation, any design criteria manual approved by the Licensor
dealing with the design and construction of Licensee’s' improvements on the Airport.

Term means the period or time set out in in Article 1.1 PART 1 — LICENCE as may be varied by the terms of this
Licence.

11
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2. TERM & COMMENCEMENT

2.1 Term

The Term of this Licence shall be for the period set out in Article 1.1 PART 1 — LICENCE beginning on the
Commencement Date, plus any partial calendar month following the Commencement Date if the
Commencement Date is other than the first day of a calendar month. The Licensee's obligations to pay fee
shall commence on the Commencement Date.

2.2 Commencement Date

The Term shall commence on the Commencement Date.

2.3 Constructions of Improvements on the Land

The Licensee acknowledges that the Land is delivered to the Licensee in an "as is" condition and any
improvement made to the Land by the Licensee at any time during the Term to make the Land suitable for
the operations of the Licensee hereunder shall be at the work, cost and expense of the Licensee and to the
satisfaction of the Licensor. The Licensee covenants that it has installed on the Land such improvements as
may be necessary for the Licensee's operations on the Land (the “Improvements”) on or before the
Commencement Date, all in accordance with the terms and provisions of this Licence.

2.4 Licence

The Licensor, subject to the Head Lease, grants to the Licensee for the Term as an appurtenant part of this
Licence for use by the Licensee and its agents, customers, employees, invitees and servants, in common
with the Licensor and other Licensees of the Licensor and their respective agents, customers, employees,
invitees, licensees and servants, the non-exclusive licence to use such parts of the Airport set aside by the
Licensor for roadways and designated by the Licensor from time to time, for public access and ingress to
and egress from the Land, all subject to the terms of this Licence, the Rules and Regulations and any
limitations imposed from time to time by the Licensor in respect of such use.

3. FEE

3.1 Minimum Licence Fee

The Licensee shall pay to the Licensor in and for each Licence Year, Minimum License Fee in the amount
per annum set out in Schedule B for the respective Licence Year by equal consecutive monthly instalments
in the amount set out in Schedule B for such Licence Year. If the Commencement Date is not the first day of
a calendar month the Licensee shall pay on such Commencement Date as an instalment of Minimum
License Fee for the period from the Commencement Date to the last day of such calendar month inclusive,
an amount calculated by dividing the annual Minimum License Fee for the first Licence Year by three
hundred and sixty-five (365) and multiplying by the number of days during such period and such instalment
shall be in addition to the Minimum License Fee payable for such first Licence Year and the first regular
instalment of Minimum License Fee for such first Licence Year shall be paid on the first day of the calendar
month next following the Commencement Date.

3.2 Payment of Minimum License Fee

Subject to Section 3.1, the first monthly instalment of Minimum License Fee shall be paid on or before the
Commencement Date and subsequent instalments of Minimum License Fee shall be paid strictly in advance
on the first day of each and every succeeding month throughout the Term.

3.3 Pro Rata Adjustment of Minimum License Fee
All fees shall be deemed to accrue from day to day, and if for any reason it shall become necessary to

calculate fee for irregular periods of less than one year or one month, as the case may be, an appropriate
pro rata adjustment shall be made in order to calculate fee for such irregular period.
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3.4 Payments Generally

All payments by the Licensee to the Licensor of whatsoever nature required or contemplated by this Licence
shall be:
a)

a) paid to the Licensor by the Licensee in lawful United States of America currency;

b) made when due hereunder, without prior demand therefor and without any set-off, compensation or
deduction whatsoever, at the office of the Licensor at the Airport or such other place as the
Licensor may designate from time to time in writing to the Licensee;

c) applied towards amounts then outstanding hereunder, in such manner as the Licensor may see fit;

d) deemed to be fee, in partial consideration for which this Licence has been entered into, and shall
be payable and recoverable as fee, such that the Licensor shall have all rights and remedies
against the Licensee for default in making any such payment which may not be expressly said to
be fee as the Licensor has for default in payment of fee; and

b)

e) subject to an overdue charge if any such payment is not made when due, which charge shall be
Additional Fee equal to the Prime Rate, interest on the outstanding fee shall accrue at the highest
prevailing overdraft interest rate charged by the Licensor's main commercial bank from the date on
which the fee is due up to the date on which the fee is actually paid or recovered, plus five percent
(5%) per annum of the overdue amount payable with the next monthly instalment of Minimum
License Fee , all without prejudice to any other right or remedy of the Licensor.

3.5 Additional Fee

The Licensee shall pay to the Licensor all sums payable as Additional Fee in the amounts and at the times
provided for in this Licence.

4. MINIMUM LICENSE FEE ADJUSTMENT

4.1 Adjustment of Minimum License Fee

If the amount of Minimum License Fee at any time payable hereunder is subject to a revision which is
dependent upon a computation or determination to be made pursuant to any provision of this Section 4, but
which has not yet been made, and if consequently the amount of the revision of the Minimum License Fee
cannot yet be ascertained, (as, for example, revised Minimum License Fee) the Licensee shall, pending the
making of the computation, continue to pay Fee by monthly instalments equal to the monthly instalments
payable in the period immediately preceding the date from which the revision of Fee is to be computed or
determined, and when the revised Fee has been ascertained, the Licensee shall pay to the Licensor the
amount by which the Minimum License Fee is recomputed exceeds the amount actually paid during the
period between the revision and the computation or the Licensor shall refund to the Licensee the amount of
any overpayment with thirty (30) days of such ascertainment. No interest is payable by the licensee on the
amount paid to the Licensor is tit is paid within ten (10) days of ascertainment.

4.2 Minimum License Fee Adjustment

Minimum License Fee shall be increased in the next calendar year and for each successive year of the
Licence, by US CPI.

5. TAXES
5.1 Licensee’s Taxes

The Licensee shall pay promptly when due all applicable taxes, assessments, charges and rates, as well as
any permit or licence fees, attributable to the business, sales, or income carried on by the Licensee from the
Land.
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5.2 Utilities

The Licensee shall, at the cost and expense of the Licensee, be responsible for the installation and
maintenance of the connecting system to all utilities and services, including to the Licensor’s water, sanitary
sewerage and storm sewerage system at the nearest point of connections (as agreed between the Licensor
and the Licensee) and the Licensee shall pay or cause to be paid when due all charges for electricity, water,
telephone, garbage and waste disposal used on or supplied to the Land through the Term.

6. SECURITY
6.1 Provide Security

As security for the payment of fee hereunder and the performance of all of the obligations of the Licensee,
the Licensee shall provide the security specified in Section 6 of Part 2 of the License.

6.2 Form, Content and Amount

If required by the Licensor, the Licensee shall, upon execution of this Licence by the Licensee, deliver to the
Licensor an irrevocable letter of credit or Bank Guarantee issued in favour of the Licensor by a commercial
bank acceptable to the Licensor and in form and content determined by the Licensor. The amount shall be
equal to three months Minimum License Fee for the Land, all as reasonably estimated by the Licensor.

6.3 Alternate Security
The Licensor may elect to accept a cash security deposit as alternative security to a letter of credit.
6.4 Drawings

In the event the Licensee is in arrears of payment to the Licensor of any fee or any other sum payable by the
Licensee to the Licensor, the Licensor may, in addition to any other right or remedy, draw on the letter of
credit or Bank Guarantee to pay the arrears or deduct the arrears from the security deposit, as the case may
be.

6.5 Renewal or Replacement

a) If required by the Licensor, the Licensee shall provide the Licensor with a renewal or replacement
letter of credit at least 60 days before the date on which any letter of credit expires and shall
immediately after any drawing by the Licensor on a letter of credit, deposit an additional letter of
credit with the Licensor in the amount paid by the issuer of the letter of credit to the Licensor failing
which, in either case, the Licensor may draw the full amount of the letter of credit and hold the
funds as a security deposit pursuant to this Article 10.

b) The Licensee shall, immediately after the Licensor deducts arrears from the security deposit,
deposit an additional security deposit in the amount of such arrears with the Licensor.

6.6 Increase or Decrease Amount
The Licensor shall have the right on at least 30 days prior notice to the Licensee to increase or decrease the
amount of the security that the Licensee is required to maintain hereunder so that such amount continues to

represent the amount the Licensor estimates will be payable for Minimum License Fee and Additional Fee
for the Land over a period of three (3) months.
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6.7 Return of Security

At the end of the Term and upon payment by the Licensee to the Licensor of all Minimum License Fee and
Additional Fee, including all costs and expenses incurred by the Licensor in correcting or satisfying any
default or fulfilling any obligation of the Licensee under this Licence, the Licensor shall release the letter of
credit or return the security deposit to the Licensee, without interest.

7. INSURANCE

7.1 Licensee’s Insurance

a)

b)

c)

d)

The Licensee shall, during the whole of the Term and during such other time as the Licensee occupies the
Land, take out and maintain the following insurance, in such form and with such companies as the Licensor
may reasonably approve:

comprehensive general liability insurance against claims for bodily injury, including death and property
damage or loss arising out of the use or occupation of the Land, or the Licensee's business on or about the
Land, and such insurance shall include the Licensor as an additional insured with respect to the Licensee's
indemnification obligations under the License and shall contain a "cross liability" or "severability of intere sts"
clause so that the Licensor and the Licensee may be insured in the same manner and to the same extent as
if individual policies had been issued to each, and shall be for the amount of not less than US$500,000.00
combined single limit or such other amount as may be reasonably required by the Licensor from time to
time, and such comprehensive general liability insurance shall, for the Licensee's benefit only, include
contractual liability insurance in a form and of a nature broad enough to insure the obligations imposed
upon the Licensee under the terms of this Licence;

automobile insurance with respect to all motor vehicles owned or operated by the Licensee at the Airport.
The policies of insurance referred to above shall contain the following:

The Licensor as an Additional Insured on all liability policies;

provisions that the Licensor is protected notwithstanding any act, neglect or misrepresentation of the
Licensee which might otherwise result in the avoidance of a claim under such policies and that such policies
shall not be affected or invalidated by any act, omission or negligence of any third party which is not within
the knowledge or control of the Licensor;

provisions that such policies and the coverage evidenced thereby shall be primary and non-contributing with
respect to any policies carried by the Licensor and that any coverage carried by the Licensor shall be excess
coverage;

all property and machinery referred to above shall include the Licensor and the Licensee as named insured
as their respective interests may appear, and shall provide for waivers of the insurer's rights of subrogation
as against the Licensor and those for whom the Licensor is, in law, responsible;

provisions that such policies shall not be cancelled without the insurer providing the Licensor thirty (30) days'
written notice stating when such cancellation shall be effective.

The Licensee shall further during the whole of the Term maintain such other insurance in such amounts and
upon such terms as the Licensor may reasonably determine from time to time.

Evidence satisfactory to the Licensor of all such policies of insurance shall be provided to the Licensor upon
request.

15




PART 2 — STANDARD LICENCE TERMS

8.1 Use

8. USE & OCCUPATION

The Licensee shall use the Land solely for the use authorized by Section 1.5 of this Licence.

8.2 Environmental Matters

a) The Licensor makes no representations or warranties in respect of the state or condition of the Land or any

b) The

c)

d)

e)

9)

environmental Matters in respect of the Land.

Licensee acknowledges and agrees that, the Licensor, either itself or through its officers or agents, has not
made and that the Licensee has not relied upon, any representations from the Licensor, its officers or agents
as to:

the suitability of the Land for use by the Licensee;
the existence, nature or extent of any pollution on or of the Land; or
the need to take any remedial action in relation to any pollution on or of the Land.

The Licensee hereby assumes any and all duties, obligations or liabilities arising from its use of the Land
under any Environmental Laws and Regulations in respect of the Land, and any costs, expenses or liabilities
for any remedial action for any pollution of the Land caused by the Licensee during the Term.

The Licensee shall conduct its business and affairs on the Land in a prudent and responsible manner with
all due care and due diligence with respect to Environmental Matters, and shall comply with all
Environmental Laws and Regulations:

The Licensee shall ensure that the design of any improvement on the Land, including the Improvements,
addresses and deals with any Environmental Matters which can be reasonably foreseen.

The Licensee shall clean-up any parts of the Land where there has occurred, at any time during the Term,
an Environmental Adverse Effect, with all due care and due diligence.

The Licensee shall immediately notify the Licensor, and provide to the Licensor such information as is
available to the Licensee:

of any failure of the Licensee to comply with any of the requirements of any Environmental Laws and
Regulations; or

if the Licensee is the subject of any pending or, to the knowledge of the Licensee after due enquiry,
threatened environmental proceeding; or

if an Environmental Adverse Effect of which it is aware occurs or is threatened relating to the Licensee's
operation on the Land, including any improvements thereon, or on the Airport.

The Licensee shall, within one (1) month of the date of execution of this Licence, provide to the Licensor a
written copy of the Licensee's policy and procedures with respect to Environmental Matters, which will
include a separate emergency response plan, and shall make such amendments as, in the Licensors
reasonable opinion, are from time to time required, and the Licensee shall carry out its operation in
accordance with the said policy and procedures. The Licensee's policy and procedures shall address, but
are not limited to fuel storage and handling; storage, transport, use and disposal of hazardous materials and
special waste; water quality practice; and waste management. The Licensee shall require any person it
grants a right or privilege to under this Licence to comply with the Licensee's policy and procedures. As a
guide in preparation of the environmental emergency response plan, the Licensee should consult with the
Environmental Manager regarding scope and content of the plan and the Airport's relevant plan(s) and
Licensee's guide, as amended from time to time, with respect to the Licensee's environmental responsibility.
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h)

)
k)

m)

The Licensee shall at all times with respect to storage tank systems, if any, comply with all Environmental
Laws and Regulations and shall, upon such prior notice to the Licensee as the Licensor considers
reasonable, permit the Licensor to examine all records relating to the operation and maintenance of storage
tank systems.

The Licensee shall not discharge from the Land or permit to be discharged from the Land by any person for
whom the Licensee is responsible or allow to pass from the Land into the sewer systems, storm drains or
surface drainage facilities on the Airport, any material or substance as may cause an Environmental
Adverse Effect or which may be contrary to any sewer discharge bylaw of the Parish Council or any other
competent authority.

[INTENTIONALLY DELETED]

The Licensor shall, upon such prior notice to the Licensee as the Licensor considers reasonable, have
reasonable access to inspect the Land, including any building and improvements to determine compliance
with Environmental Laws and Regulations provided that the Licensor shall cause as minimal interference as
possible when exercising its right of access. Copies of all reports from any testing relating to Environmental
Matters shall be provided to the Licensor.

If at any time during the Term there is an Environmental Adverse Effect arising out of the Licensee's
operations and, in the reasonable opinion of the Licensor, it is necessary in order to minimize any damages,
expenses, penalties and related fees or costs, arising from such Environmental Adverse Effect the Licensor,
in addition to any other rights remedies under this Licence, may, upon such prior notice to the Licensee as
the licensor considers reasonable, enter the Land including any improvements thereon, and take necessary
measures to minimize such damages, expenses, penalties and related fees and costs, and to ensure
compliance with Environmental Laws and Regulations, all at the Licensee's expense.

The Licensee shall, at the end of the Term complete an environmental audit reasonably satisfactory to the
Licensor to determine the environmental condition of the Land. The Licensee shall leave the soil and
ground water of the Land at the end of the Term in the same or better condition as such soil and ground
water was at the commencement of this Licence and shall undertake all remedial work required to ensure
that there are no Environmental Matters creating an Environmental Adverse Effect resulting from the
Licensee's acts or omissions during the Term.

The provisions of this Section 8.2 of Part 2 of the Licence shall survive the expiration of this Licence to the
extent that the Environmental Adverse Effect or breach of Environmental Laws and Regulations occurred
during the Term.

8.3 Airport Security

The Licensee shall comply with the Licensor's security measures as provided in the Rules and Regulations,
including but not limited to those relating to restricted area passes, personnel identification systems and
security clearance procedures, and shall pay to the Licensor on demand all charges levied by the Licensor
for those security measures.

8.4 Non-Smoking Rules

The Licensee shall comply with the Licensor's non-smoking policies and procedures as provided in the
Rules and Regulations pursuant to this Licence.
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8.5 Additional Rights of the Licensor

The Licensor reserves the right to grant licences, rights of way or privileges to others on, over, under,
through or across the Land, provided however, that such rights of way or privileges are not detrimental to the
proper conduct of the business or operation of the Improvements and related services, will not damage or
disrupt permanently the Improvements, will not impose any cost upon the Licensee, and will not weaken,
diminish or impair the right and obligations of the parties under this Licence. If during the Term, such rights
of way or privileges are granted by the Licensor, the Licensee shall not do or knowingly permit to be done
any act or thing which might interfere with the exercise of such rights. The Licensee agrees to execute
documents necessary for these purposes, if requested by the Licensor.

9. RULES AND REGULATIONS

9.1 Rules & Regulations

a) The Rules and Regulations attached hereto as Appendix | may be amended by the Licensor acting
reasonably from time to time upon prior notice to the Licensee.

b) All Rules and Regulations now or hereafter in force shall in all respects be observed and performed
by the Licensee and its agents, concessionaires, contractors, suppliers, employees, licensees and
Licensees and the Licensee shall cause such observance and performance.

c) Forthe enforcement of all Rules and Regulations, the Licensor shall have available to it all
remedies in this Licence provided for a breach of any provision hereof and all legal rights and
remedies available at law and in equity.

d) Any Licensee Manual approved, from time to time, by the Licensor and delivered to the Licensee
shall be deemed to be part of the Rules and Regulations.

e) The Licensor shall not be responsible to the Licensee for the non-observance or violation by any
other Licensee or person of the Rules and Regulations, but the Licensor shall use reasonable
efforts to uniformly apply the Rules and Regulations.

c)

10. LICENSEE’S OBLIGATIONS

10.1 Signs

The Licensee, and any Sub-Licensee, shall erect, install and maintain signs of a kind and size and in a location,
all as first approved by the Licensor, publicizing the Licensee's or Sub-Licensee's name. All signs as well as the
advertising practices of the Licensee and any Sub-Licensee shall comply with the applicable Rules and
Regulations. The Licensee and any Sub-Licensee shall not erect, install or maintain any sign other than in
accordance with this Section 10.1 of Part 2 of the Licence.

10.2 Compliance with Laws

The Licensee shall carry on and conduct its business from the Land in such manner as to comply with any and
all statutes, by-laws, rules and regulations of any governmental agency or other competent authority for the time
being in force, and shall not do anything upon the Land in contravention thereof.

10.3 Nuisance

The Licensee shall not do or omit or permit to be done or omitted anything which could damage the Airport or
injure or impede the business or operations of the Licensor or of other Licensees in the Airport or which shall or
might result in any nuisance in or about the Land, whether to the Licensor, any Licensee of the Licensor or any
other party, the whole as determined by the Licensor, acting reasonably. In any of the foregoing events, the
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Licensee shall forthwith remedy the same and if such thing or condition shall not be so remedied within the
period set out in Section 19.1(d), the Licensor may correct such situation at the expense of the Licensee and the
Licensee shall pay such expense, together with an administration fee of 15% of such expense, to the Licensor,
on demand, as Additional Fee.

10.4 Licensee’s Repairs

The Licensee shall keep and maintain all buildings and improvements on the Land and the road leading to
the Land from the roundabout at the entrance of the Airport in a good state of repair, structurally or
otherwise, excepting only reasonable wear and tear. The Licensee shall be required to submit a
maintenance plan acceptable to the Licensor for the Land and Buildings at the commencement of the Term
and for any renewal period.

10.5 View Repair

The Licensor may enter the Land at any reasonable time during business hours and at any time during any
emergency to view the state of repair and the Licensee shall repair according to notice in writing from the
Licensor so to do, subject to the exceptions contained in this Article 14 and subject to the terms and
conditions of this Licence.

10.6 Licensor May Repair

If the Licensee falils to repair or is not proceeding diligently to repair according to the terms and conditions of
this Licence and upon notice from the Licensor within 14 days of receipt thereof, or forthwith in the event of
an emergency, the Licensor may make such repairs without liability to the Licensee for any loss or damage
that may occur to the Licensee's merchandise, fixtures or other property, or to the Licensee's business by
reason thereof unless such loss or damage is caused by the negligence of the Licensor, employees, or
those or whom it is in law responsible, and upon completion thereof, the Licensee shall pay, on demand, as
Additional Fee the Licensor's costs of making such repairs together with an administration fee of 20% of
such costs.

10.7 Inspection by Public Officials
The Licensor may, from time to time, designate public officials who will have the right to inspect the Land

and any improvements constructed therein during regular business hours (or at any time in the case of an
emergency), and the Licensee shall co-operate with any such public officials.

11. ALTERATIONS, FIXTURES, IMPROVEMENTS, EXPROPRIATION

11.1 Licensee’s Alterations

a) The Licensee shall not make or cause to be made any alterations, additions or improvements or
erect or cause to be erected any building or buildings on the Land without first obtaining the Licensor's
consent, which consent shall not be unreasonably withheld.

b) When seeking the Licensor's consent as required by this Section 11.1 of Part 2 of the Licensee
shall present to the Licensor plans and specifications of the proposed and may not commence work until the
Licensee has received the Licensor's consent.

C) The Licensee shall promptly pay all contractors, material suppliers and workmen so as to minimize the
possibility of a lien attaching to the Land or the Airport and should any claim of lien be made or filed the
Licensee shall discharge the same promptly and shall bear all cost of effecting same.

d) The Licensee shall post and keep posted all notices in connection with any work to be performed by or on
behalf of the Licensee on the Land in order to prevent any lien or claim of lien being noted or filed or
otherwise constituting an encumbrance on any title of the Licensor or the Airport, all in such form and
locations as may be approved by the Licensor.
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e)

9)

All work to be performed by or on behalf of the Licensee on the Land shall be performed in accordance with
the requirements, terms and conditions specified in any consent given by the Licensor, by competent
contractors and subcontractors.

Before commencing excavation or any work on the Land for the construction of any improvements the
Licensee shall have:

i. furnished proof of insurance acceptable to the Licensor; and
ii. obtained from the contractor indemnity, insurance and performance bonds.

The Licensee shall perform and comply with the following covenants and requirements in the construction of
any improvements:

i all necessary permits and licences shall be obtained and all legal requirements pertaining to the
conduct of the work shall be complied with;

ii. the construction work shall be conducted expeditiously in a good and workmanlike manner and
otherwise in accordance with the provisions of this Licence;

iii. the Licensee shall properly supervise the work;

iv. any contractor engaged on the work shall be required to furnish and maintain security, indemnity,
insurance and performance bonds;

V. the Licensor and its agents and engineers and any other person designated, from time to time, by
the Licensor, shall at all times have the right to inspect the work and to protest to the Licensee or to
its Architect or engineer any default or non-compliance with this Licence, and the Licensee shall
forthwith deal with the protest and remedy any default or non-compliance;

Vi. the Licensor may require the Licensee at its own expense to submit at reasonable intervals
certificates of the Licensee's Architect of the standing of the work, the existence and extent of any
faults or defects, the value of the work then done and to be done under any contract, the amount
owing to any contractor and the amounts paid or retained by the Licensee on any contract, and the
Licensee shall also, whenever requested by the Licensor, furnish copies or certificates furnished to
it by contractors or by the Licensee's Architect in connection with construction; and,

Vii. The Licensee shall supply the Licensor with one complete and accurate copy in such form as
prescribed from time to time by the Licensor (which may include electronic format) of the as-built
drawings of any work performed by or on behalf of the Licensee no later than sixty (60) days
following the completion of such work.

11.2 Removal of Buildings and Improvements

a) All fixtures, alterations, additions, improvements and buildings which may be installed or
constructed on the Land by the Licensee shall upon expiration or termination of this Licence,
become the property of the Licensor.

b) Notwithstanding the prior Section 11.2(a), and provided that the Licensee,

i. is not exercising a Right of Renewal under this Licence;
ii. is not in default under this Licence;

iii. has duly and punctually paid all Minimum License Fees as and when due;

c) shall have the right, during the last 6 months of the Term (or in the case of a renewal, during the last 6
months of the Renewal Term) to remove all, but not less than all, of the said fixtures, alterations,
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d)

e)

additions, improvements and buildings which were installed or constructed on the Land by the Licensee
PROVIDED that the Licensee shall make good any damage caused to the Land resulting from the
installation or removal thereof, all at the Licensee's expense, to the satisfaction of the Licensor, acting
reasonably, including but not limited to taking all steps and procedures that may be required or
desirable to comply with all Environmental Laws and Regulations.

Notwithstanding that any fixtures, alterations, additions, improvements or buildings are or may become
the property of the Licensor, at the option of the Licensor and upon notice to the Licensee by the
Licensor, the Licensee shall, at the expiration or sooner determination of the Term, forthwith remove all
or part of the same and shall make good any damage caused to the Land resulting from the installation
or removal thereof, all at the Licensee's expense, including but not limited to taking all steps and
procedures that may be required or desirable to comply with all Environmental Laws and Regulations.

If the Licensee, after receipt of a notice from the Licensor pursuant to Section 15.2(c), fails to promptly
remove any fixtures, alterations, additions, improvements and buildings in accordance with such notice,
then the Licensor may enter onto the Land, without any liability to the Licensee or any person claiming
under or through the Licensee, and remove therefrom all or part of such trade fixtures, furnishings,
alterations, additions, improvements and fixtures and may make good any damage caused to the Land
resulting from the installation or removal thereof, including but not limited to taking all steps and
procedures that may be required or desirable to comply with all Environmental Laws and Regulations,
all at the expense of the Licensee which expense shall forthwith be paid by the Licensee to the
Licensor, together with an administration fee of 20% of such expense.

11.3 Expropriation

d)

a) If during the Term, title is taken to the whole or any part of the Airport (whether or not such part
includes the Land) by any competent authority under the power of eminent domain or by
expropriation, which taking, in the reasonable opinion of the Licensor does not leave a sufficient
remainder to constitute an economically viable facility, the Licensor may at its option, terminate this
Licence on the date possession is taken by or on behalf of such authority. Upon such termination,
the Licensee shall immediately deliver up possession of the Land, fee shall be payable up to the
date of such termination and the Licensee shall be entitled to be repaid by the Licensor any fee
paid in advance and unearned or an appropriate portion thereof.

b) In the event of any such taking, the Licensee shall have no claim upon the Licensor for the value of
its property or the unexpired portion of the Term but the parties shall each be entitled to separately
advance their claims for compensation for the loss of their respective interests and to receive and
retain such compensation as may be awarded to each respectively. If an award of compensation
made to the Licensor specifically includes an award for the Licensee, the Licensor shall account
therefor to the Licensee.

c) The provisions of Section 15.2 shall apply in the case of expropriation, except, unless the
expropriating authority shall permit otherwise, if the Licensee exercises its rights under Section
15.2(b) the Licensee must do so before it loses its right of occupancy and possession of the Land
or the Improvements by virtue of the expropriation; PROVIDED that the Licensee shall have no
right to remove Improvements if the expropriating authority has expropriated and compensated the
Licensee for the Improvements.

12. ASSIGNMENT, SUBLICENSING, SALE OR MORTGAGE

12.1 Assignment and Sublicensing

a) The Licensee shall not transfer or encumber any interest in this Licence or assign this Licence or
sub-license the whole or any part of the Land or part with possession of the Land or any part
thereof unless it shall have first requested and obtained the consent of the Licensor thereto,
provided that the Licensee may enter into any such agreement prior to obtaining the Licensor's
consent provided that such agreement is expressly subject to the obtaining of the Licensor's
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b)

c)

d)

e)

a)

h)

consent.

Licensee shall furnish to the Licensor all information available to the Licensee and requested by the
Licensor as to the responsibility, reputation, financial standing and business of the proposed
assignee or Licensee. The Licensor's consent to the proposed assignment or Licence shall not be
unreasonably withheld, so long as the proposed assignment or Licence complies with this Licence.

Notwithstanding any assignment or Licence, the Licensee shall remain fully liable on this Licence
and shall not be released from performing any of the terms, covenants and conditions of this
Licence during the Term and any renewal.

If the Licence is assigned or if the Land or any part thereof is sublicensed or occupied by anyone
other than the Licensee, the Licensor may collect Minimum License Fee directly from the assignee,
Licensee or occupant and apply the net amount collected or the necessary portion thereof, to the
Minimum License Fee herein reserved.

No assignment or Licence shall be made or proposed other than to responsible persons, firms,
partnerships or bodies corporate who are experienced in and agree to carry on a business which is
a permitted use under this Licence, and who undertake to perform and observe the obligations of
the Licensee hereunder by entering into an assumption agreement directly with the Licensor.

The prohibition against assigning or sublicensing without the consent required by this Section 12.1
shall be construed to include a prohibition against any assignment or Licence by operation of law.

The consent by the Licensor to any assignment or Licence shall not constitute a waiver of the
necessity for consent to any subsequent assignment or Licence.

Any document evidencing the Licensor's consent to any assignment, Licence, mortgage charge,
encumbrance, occupation, or possession of the Land shall be prepared by the Licensor or its
solicitors and the reasonable cost of all legal and other professional services and expenses
incurred by the Licensor relating thereto (including the cost of examination, preparation,
processing, negotiation, completion and administration thereof) together with a reasonable
administration charge determined by the Licensor, shall be paid in full to the Licensor as Additional
Fee and in any event prior to the Licensor executing the document.

A certified true copy or signed original of any assignment shall be delivered to the Licensor within
seven (7) days of its execution.

12.2Additional Conditions Restricting Encumbrances

a) The Licensee shall not mortgage or encumber its interest in this Licence without the consent of the Licensor.

b) No mortgage or encumbrance (by way of assignment, License or otherwise) of this Licence or the
Licensee’s interest hereunder or in the Lands or the Building shall be made by the Licensee unless the
following conditions have been complied with:

i.
a)
b)
c)

d)

the mortgagee or encumbrancer shall covenant with the Licensor to be bound by all the
covenants

and obligations of the Licensee hereunder as soon as the mortgagee or encumbrancer
enters into

possession of the Licensee's interest, and for so long as the mortgagee or encumbrancer
remains

in possession and upon any exercise of any power of sale, the assignee of the mortgaged
rights

shall covenant with the Licensor to perform all the Licensee's obligations under this
Licence;

b)a certified true copy or signed original of any mortgage or other encumbrance shall be delivered to the
Licensor within seven days of its execution.
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12.3 Advertising for License

For purposes of ensuring confidentiality of this Licence, the Licensee shall not publish, post, display,
broadcast or advertise the whole of the Land for the purposes of assignment, encumbrance, of License, and
shall not permit any broker or other party to do any of the foregoing, unless the complete text and format of
any such advertisement shall first have received the Licensor's written consent, acting reasonably. In no
event shall any such advertisement contain any reference to the Fee payable in respect of the Land.

12.4 Subordination and Attornment

a) This Licence and the Licensee's rights hereunder shall automatically be subordinate to any mortgage or
mortgages, or encumbrance resulting from any other method of financing or refinancing, now or hereafter in
force against the Airport or any part thereof, as now or hereafter constituted, and to all advances
made or hereafter to be made upon the security thereof, and, upon the request of the Licensor, the Licensee
shall execute such documents as may be required by the Licensor in order to confirm and evidence such
subordination.

b) The Licensee shall, in the event any proceedings are brought, whether in foreclosure or by way of the
exercise of the power of sale or otherwise, under any mortgage or other method of financing or refinancing
made by the Licensor in respect of the Airport, attom to the encumbrancer upon any such foreclosure or sale
and recognize such encumbrancer as the Licensor under this Licence, should such encumbrancer so elect
and require.

C) No subordination or attornment as required by this Section 12.4 shall have the effect of disturbing the
Licensee's occupation and possession of the Land, provided that the Licensee is not in default hereunder

and complies with all of the covenants, terms and conditions hereof.

12.5 Estoppels Certificate, Acknowledgement

a) Whenever requested by the Licensor, a mortgagee or an encumbrance holder or other third party having an
interest in the Airport, the Licensee shall within fifteen (15) days of the written request execute and deliver
an estoppel certificate or other form of certified acknowledgement as to the Commencement Date, the
status and the validity of this Licence, the state of the account hereunder, any current defaults on the part of
the Licensor alleged by the Licensee, and such other information as may reasonably be required.

b) The Licensee's failure to deliver such certificate or acknowledgement within the time provided shall be
conclusive against the Licensee that the information set out in the certificate or acknowledgement, which the
Licensee was requested to execute, is as set out in such certificate or acknowledgement, and the Licensee
shall be estopped from asserting otherwise.

13. HEAD LEASE

The Licensee acknowledges that this Licence is subject to the terms of the Head lease between the Licensor and the
Airports Authority of Jamaica. To the extent that the Head Lease requires that this Licence contain certain covenants,
obligations and agreements, the parties agree that those covenants, obligations and agreements are hereby
incorporated into this Licence, as fully as if such covenants were set forth in this Licence, and, to the extent of a
conflict between the terms of the Head Lease and the specific terms of this Licence, the terms of the Head Lease
shall prevail.

14. INDEMNITY

14.1 Licensee’s Indemnity

The Licensee shall at all times, indemnify and save harmless the Licensor (including its directors, officers, agents and
employees), the Airports Authority of Jamaica and the Government of Jamaica (including its directors, officers, agents
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and employees) of and from all loss and damage and all actions, claims, costs, demands, expenses, fines, liabilities
and suits of any nature whatsoever for which the Licensor shall or may become liable, incur or suffer by reason of a
breach, violation or non-performance by the Licensee of any covenant, term or provision hereof or by reason of any
builders' or other liens for any work done or materials provided or services rendered for alterations, improvements or
repairs, made by or on behalf of the Licensee to the Land, or by reason of any injury or death occasioned to or
suffered by any person or damage to any property, by reason of any wrongful act or omission, default or negligence
on the part of the Licensee or any of its agents, concessionaires, contractors, employees, invitees or licensees in or
about the Airport. The Licensee's obligations under this Section 18.1 shall survive the termination of this Licence,
whether by effluxion of time or otherwise.

14.2 Personal Injury and Property Damage

The Licensor (including its directors, officers, agents and employees) shall not, under any circumstances, be liable or
responsible in any way for:

a) any personal injury or consequential damage of any nature whatsoever, however caused, that may
be suffered or sustained by the Licensee or by any other person who may be upon the Land;

b) any loss or damage of any nature whatsoever, however caused to the Land, any property
belonging to the Licensee or to any other person while such property is on or about the Land;

except to the extent such loss or damage is caused by the negligence of the Licensor.
14.3 Release

Notwithstanding any of the provision of this Licence, the Licensor shall not under any circumstances be liable or
responsible in any way for:

a) any personal injury or consequential damage of any nature whatsoever that may be suffered or
sustained by the Licensee or any other person, or any property belonging to the Licensee or any
other person while such property is on or about the Land or the Airport:

i caused by failure, by reason of breakdown or other cause, to supply adequate drainage,
or by interruptions of any utility or elevator or escalator or other services, or by steam,
water, rain, or other substances leaking into, issuing or flowing into any part of the Land or
from the water, steam, sprinkler or drainage pipes or plumbing of the Airport or from any
other place or quarter;

ii. caused by anything done or omitted to be done by any other Licensee of the Airport;

iii. however caused, while such property is entrusted to the care and control of the Licensor;

iv. however caused, if the Licensor, its agents, contractors or employees enter upon the Land
in the case of an emergency;

V. resulting in any way from any act or omission by any officer, agent or employee of the
Government Agency or any other competent authority related to the Building Permit
process, construction inspection process or related processes;

b) any loss or damage of any nature whatsoever, however caused, to books, records, files, money,
securities, negotiable instruments, papers or other valuables of the Licensee;

c) any business, economic or indirect loss or damage of the Licensee of any nature whatsoever,
however caused; or

d) any loss against which the Licensee is obliged to insure against hereunder or has insured against.

14.4 Liens
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The Licensee shall, immediately upon demand by the Licensor, remove or cause to be removed and
thereafter institute and diligently prosecute any action pertinent thereto, any builders or other lien or claim of
lien for any work done or materials provided or services rendered for alterations, improvements or repairs
made by or on behalf of the Licensee to the Land, noted or filed against or otherwise constituting an
encumbrance on any title of the Licensor. Without limiting the foregoing obligations of the Licensee, the
Licensor may, after such notice to the Licensee as the Licensor considers to be reasonable, cause the same
to be removed, in which case the Licensee shall pay to the Licensor, on demand, as Additional Fee the cost
thereof, including the Licensor's legal costs.

15. DEFAULT, REMEDIES, TERMINATION

15.1 Default
If and whenever:

a) the Licensee shall be in default in the payment of any money, whether hereby expressly reserved
or deemed as fee, or any part thereof, and such default shall continue for five days following notice
by the Licensor requiring the Licensee to pay the same;

b) the Licensee's interest hereunder, or any goods, chattels or equipment of the Licensee located in
the Land, shall be taken or seized in execution or attachment, or if any writ of execution shall issue
against the Licensee, or the Licensee shall become insolvent or commit an act of bankruptcy or
become bankrupt or take the benefit of any Act that may be in force for bankrupt or insolvent
debtors or become involved in voluntary or involuntary winding up, dissolution or liquidation
proceedings, or if a receiver shall be appointed for the affairs, business, property or revenues of the
Licensee;

c) the Licensee shall fail to commence, diligently pursue and complete the Licensee's work to be
performed pursuant to this Licence or other agreement signed by the parties, or vacate or abandon
the Land, or fail or cease to operate or otherwise cease to conduct business from the Land, or if the
Licensee shall assign or sublet other than as permitted by Sections 12.1 and12.2, or fail to cure a
default under Section 12.2 or move or commence, attempt, or threaten to move its goods, chattels
and equipment out of the Land other than in the routine course of its business; or

d) the Licensee shall not observe, perform and keep each and every of the covenants, agreements,
stipulations, obligations, conditions and other provisions of this Licence to be observed, performed
and kept by the Licensee and shall persist in such default, in the case of monetary payments,
beyond the five day period stipulated in Section 19.1(a) or, in the case of any other default, after 14
days following notice from the Licensor requiring that the Licensee remedy, correct or comply or, in
the case of any such default which would reasonably require more than 14 days to rectify, unless
the Licensee shall commence rectification within the said 14 day notice period and thereafter
promptly and diligently and continuously proceed with the rectification of any such default;

then, and in each of such cases, and at the option of the Licensor, this Licence may be terminated and the
Term shall then immediately become forfeited and void, and the Licensor may without notice or any form of
legal process whatever forthwith re-enter the Land or any part thereof and in the name of the whole
repossess and enjoy the same as of its former estate, anything contained herein to the contrary
notwithstanding.

15.2 Licensor May Perform

If the Licensee shall fail to observe, perform or keep any of the provisions of this Licence to be observed,
performed and kept by the Licensee, subject to rectification within the period set out in Section 19.1(d), the
Licensor may, but shall not be obliged to, at its discretion and without prejudice, rectify the default of the
Licensee, whether or not performance by the Licensor on behalf of the Licensee is otherwise expressly
referred to in the applicable section of the Licence. For such purpose the Licensor may make any payment
and or do or cause to be done such things as may be required including, without limiting the generality of the
foregoing, entry upon the Land. Any such performance by or at the behest of the Licensor shall be at the
expense of the Licensee and the Licensee shall pay to the Licensor, on demand, as Additional Fee the cost
thereof together with an administration fee of 20% of such cost.
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15.3 Distress

If and whenever the Licensee shall be in default in the payment of any money, whether hereby expressly
reserved or deemed as Fee, or any part thereof, the Licensor may, without notice or any form of legal
process whatever, enter upon the Land and seize, remove and sell the Licensee's goods, chattels and
equipment therefrom and or seize, remove and sell any goods, chattels and equipment at any place to which
the Licensee or any other person may have removed them, in the same manner as if they had remained
and been distrained upon the Land all notwithstanding any rule of law or equity to the contrary.

15.4 Costs and Interest

All costs, expenses and expenditures including the legal costs incurred by the Licensor as a result of any
default by the Licensee shall forthwith on demand be paid by the Licensee as Additional Fee together with
interest, at the rate specified in Section 7.4(e) from the date any such costs, expenses and expenditures are
incurred by the Licensor until the same are fully paid and satisfied.

15.5 Vacate Upon Termination, Survival

At the termination of this Licence, whether by effluxion of time or otherwise, the Licensee shall vacate and
deliver up possession of the Land in the same condition as the Licensee is obliged to maintain the Land and
improvements thereon, subject to the exceptions from the Licensee's obligation to repair in accordance with
Section 14.4, and subject to the Licensee's rights and obligations in respect of removal in accordance with
Section15.2, and shall surrender all keys to the Land to the Licensor at the place then fixed for payment of
fee and shall inform the Licensor of all combinations on locks, safes and vaults, if any, in the Land.

15.6 Additional Rights of Re-Entry
If the Licensor shall re-enter the Land or terminate this Licence, then:

a) notwithstanding any such termination or the Term thereby becoming forfeited and void, the
provisions of this Licence relating to the consequences of termination shall survive;

b) the Licensor may use such force as it may deem necessary for the purpose of gaining admittance
to and retaking possession of the Land and the Licensee hereby relicense the Licensor from all
actions, proceedings, claims and demands whatsoever for or in respect of any such forcible entry
or any loss or damage in connection therewith or consequential thereupon;

c) the Licensor may re-license the Land or any part thereof for a term or terms which may be less or
greater than the balance of the Term and may grant reasonable concessions in connection
therewith; and

d) the Licensee shall pay to the Licensor on demand such reasonable expenses as the Licensor may
incur or has incurred in connection with the re-entering, terminating, re-licensing, collecting sums
due or payable by the Licensee, realizing upon assets seized, including without limitation
brokerage, legal fees and disbursements, and the expenses of keeping the Land in good order,
repairing the same and preparing them for re-licensing.

15.7 Re-Licensing for Licensee’s Account

Whenever the Licensor becomes entitled to re-enter upon the Land under any provision of this Licence, the
Licensor, in addition to all other rights it may have, shall have the right as agent of the Licensee to enter the
Land and re-license them and to receive the fee therefor and as agent of the Licensee to take possession of
any furniture or other property therein and to sell the same at public or private sale without notice and to
apply the proceeds thereof and any fee derived from re-licensing the Land upon account of all sums due and
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15.8

15.9

15.10

15.11

16.1

16.2

to become due to the Licensor under this Licence and the Licensee shall be liable to the Licensor for the
deficiency, if any.

No Waiver

No provision of this Licence shall be deemed to have been waived by the Licensor unless a written waiver
from the Licensor has first been obtained and without limiting the generality of the foregoing, no acceptance
of fee subsequent to any default and no condoning, excusing or overlooking by the Licensor on previous
occasions of any default nor any earlier written waiver shall be taken to operate as a waiver by the Licensor
or in any way to defeat or affect the rights and remedies of the Licensor.

Remedies Cumulative

No reference to or exercise of any specific right or remedy by the Licensor shall prejudice or preclude the
Licensor from any other remedy, whether allowed at law or in equity or expressly provided for herein. No
such remedy shall be exclusive or dependent upon any other such remedy, but the Licensor may from time
to time exercise any one or more of such remedies independently or in combination. Without limiting the
generality of the foregoing, the Licensor shall be entitled to commence and maintain an action against the
Licensee to collect any fee not paid when due, without exercising the option to terminate this Licence
pursuant to Section 19.1.

Holding Over

Subject to Clause If the Licensee continues to occupy the Land after the expiration or other termination of
the Term, then, without any further written agreement, the Licensee shall pay a minimum monthly Minimum
License Fee equal to the monthly Minimum License Fee payable during the last Licence Year of the Term;
and Additional Fee as herein provided and subject always to all of the other provisions in this Licence insofar
as the same are applicable.

Waiver of Rights of Redemption
The Licensee hereby expressly waives any and all rights of redemption or relief from forfeiture granted by or
under any present or future laws in the event of the Licensee being evicted or dispossessed from the Land

for any cause, or in the event of the Licensor obtaining possession of the Land or of the Licensee's goods
and chattels on the Land by reason of the default of the Licensee or otherwise.

16. GENERAL PROVISIONS

Approvals

No provision in this Licence requiring the Licensor's consent or approval shall be deemed to have been
fulfilled or waived unless the written consent or approval of the Licensor relating to the particular matter or
instance has first been obtained and, without limiting the generality of the foregoing, no prior consent or
approval and no condoning, excusing or overlooking by the Licensor on previous occasions when such a
consent or approval was required shall be taken to operate as a waiver of the necessity of such consent or
approval whenever required under this Licence.

Unavoidable Delay

Notwithstanding anything in this Licence to the contrary, neither party shall be deemed to be in default in
respect of the performance of any of the terms, covenants and conditions of this Licence other than a term
requiring the payment of any sum if any failure or delay in such performance is due to any strike, lockout,
civil commotion, war-like operation, invasion, rebellion, hostilities, military or usurped power, sabotage,
governmental regulations or controls, Act of God, or other cause beyond the control of such party, other than
lack of funds or other financial reasons.
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16.3

16.4

16.5

16.6

16.7

16.8

16.9

16.10

Relationship of the Parties

Nothing contained herein shall be deemed or construed by the parties hereto, nor by any third party, as
creating the relationship of principal and agent or of partnership or of joint venture between the parties
hereto, it being understood and agreed that neither the method of computation of fee nor any other provision
contained herein, nor any acts of the parties herein, shall be deemed to create any relationship between the
parties other than the relationship of Licensor and Licensee.

Sole Agreement

This Licence sets forth all of the warranties, representations, covenants, promises, agreements, conditions
and understandings between the parties concerning the Land and there are no warranties, representations,
covenants, promises, agreements, conditions or understandings, either oral or written, express or implied,
between them other than as set forth in this Licence as modified pursuant to Section 16.5.

Modification

Except as herein otherwise provided, no subsequent alteration, amendment, change or addition to this
Licence shall be binding upon the parties unless reduced to writing and signed by the parties. At the request
of the Sub-Licensor, the Licensee shall execute and deliver a modification agreement reflecting the changes
in this Licence resulting from any alteration, amendment, change or addition agreed to between the
Licensee and the Licensor, provided that notwithstanding the failure of the Licensee to do so, the Licensee
shall be bound thereby.

Certificate of Auditor

A certificate procured by the Licensor from an independent chartered accountant as to any question of fact
or opinion concerning the computation of Minimum License Fee or Additional Fee, shall be conclusive and
binding upon the Licensor and the Licensee.

No Brokerage Commission

As part of the consideration for the granting of this Licence, the Licensee represents and warrants to the
Licensor that no broker or agent (other than any broker or agent authorized in writing by the Licensor)
negotiated or was instrumental in negotiating or consummating this Licence. Notwithstanding the foregoing,
any broker or agent of the Licensee shall be paid by the Licensee to the exoneration of the Licensor.

Applicable Law, Court
a) This Licence shall be governed and construed by the laws of Jamaica.

b) The venue of any proceedings taken in respect of this Licence shall be in Montego Bay, St. James
so long as such venue is permitted by law, and the Licensee shall consent to any applications by
the Licensor to change the venue of any proceedings taken elsewhere.

Arbitration

All disputes arising out of or in connection with this Licence which are provided by this Licence to be referred
to arbitration shall be referred to and finally resolved by arbitration before a single arbitrator under the rules
of Jamaica. The place of arbitration shall be the city of Montego Bay, St. James. Each party is to bear their
own cost of arbitration and to bear the cost of the arbitration in equal shares.

Registration

Neither the Licensee nor anyone on the Licensee's behalf or claiming under the Licensee shall register this
Licence or any permitted assignment or permitted License of this Licence or any document or notice
evidencing any interest of the Licensee in the License or the Land, against the lands or any part thereof
comprising the Airport or the Land, provided that the Licensee at the request of the Licensor and at the cost

28




PART 2 — STANDARD LICENCE TERMS

16.11

and expense of the Licensee, shall cause this Licence to be registered in the Office of Titles where title to
the Airport is registered. Notwithstanding the provisions of Section 16.5, in the event the Licensor requires
this Licence to be registered in priority to any mortgage, trust deed or trust indenture which may now or any
time hereafter affect in whole or in part the Land or the Airport and whether or not any such mortgage, trust
deed or trust indenture shall affect only the Land or the Airport or shall be a blanket mortgage, trust deed or
trust indenture affecting other premises as well, the Licensee shall execute promptly upon request by the
Licensor any certificate, priority agreement, or other instrument which may from time to time be requested to
give effect thereto. Provided always, that this clause does not preclude stamp duty from being affixed to the
License. In the event that Stamp Duty is assessed for this Licence the parties agree to pay the one half
costs in order for the duty to be affixed to same.

Construed Covenant, Severability

All of the provisions of this Licence are to be construed as covenants and agreements. Should any
provision of this Licence be or become illegal, invalid or not enforceable, it shall be considered separate and
severable from this Licence and the remaining provisions shall remain in force and be binding upon the
parties hereto and be enforceable to the fullest extent of the law.

16.12 Time

16.13

16.14

Time shall be of the essence hereof.
Notice
a) Any notice:

i to be given under this Licence shall be in writing and may be either delivered personally or
sent by facsimile or by registered mail. The addresses of the parties for the purpose
hereof shall be as set out in Section 1.7 or at such other respective address as may be
established pursuant to Section 16.13(d); or

ii. of service required to be given or effected under any statutory provision or rules of Court
from time to time in effect in Jamaica shall be sufficiently given or served if mailed or
delivered at the address as aforesaid or, in the case of a party which is a corporation, if
mailed to the registered office or registered head office within Jamaica of that corporation.

And, notwithstanding the foregoing, during the currency of any interruption in the ordinary postal
service, any notice to the Licensee may be left at the address set forth in Section 1.7 and shall be
effective upon being so left.

b) If no address is shown for the Licensee in Section 1.7 the address of the Land shall be deemed to
be the address of the Licensee and notices to the Licensee may be left at or mailed to the address
of the Land.

c) If any question arises as to whether any notice was or was not communicated by one party to the
other, it shall be deemed to have been effectively communicated or given on the day received or on
the fifth day after it was mailed or sent, whichever is the earlier.

d) Any party hereto may at any time give notice in writing to another of any change of address of the
party given such notice and from and after the second day after the giving of such notice, the
address therein specified shall be deemed to be the address of such party for the giving of notices
hereunder.

Index, Headings, Etc.

The index and headings in this Licence are to be inserted for convenience or reference only and shall not
affect the construction of this Licence or any provision hereof.
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16.15 Number, Gender

16.16

16.17

Whenever the singular or masculine or neuter is used in the Licence, the same shall be construed to mean
the plural or feminine or body corporate where the context of this Licence or the parties hereto may so
require. The words "include" or "including" as used herein shall not be construed as words of limitation.

No Transfer on Bankruptcy

Neither this Licence nor any interest of the Licensee herein nor any estate hereby created shall pass or
enure to the benefit of any trustee in bankruptcy or any receiver or any assignee for the benefit of creditors
of the Licensee or otherwise by operation of law without the consent required by Section 16.1.

Successors Bound Notice

All rights and liabilities herein given to, or imposed upon, the respective parties hereto shall extend to and
bind the several respective heirs, executors, administrators, successors and assigns of the said parties and
if there is more than one party described in Section 1.1 as Licensee, they shall all be bound jointly and
severally by the terms, covenants and agreements herein on the part of the Licensee. No rights, however,
shall enure to the benefit of any assignee of the Licensee unless the assignment to such assignee has been
first approved by the Licensor in accordance with Section 16.1.
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APPENDIX |
Rules & Regulations

1. Refuse

(@) The Licensee shall arrange for the removal, at its own expense, of all trash, rubbish, waste material
and other garbage on a regular basis as reasonably determined by the Licensor.

(b) The Licensee shall not burn any garbage in, about the Land or Building, or anywhere within the
Airport.
(c) The Licensor has adopted a policy of reducing and recycling as much refuse as possible. The

Licensee shall develop a program of waste reduction and recycling for their facility as may be
approved by the Licensor.

(d) All laws, regulations and requirements for the handling of refuse and garbage must be met by the
Licensee.
(e) The Licensee shall comply with the requirements of all laws and regulations, including regulations

of Ministries of Land and the Environment and Agriculture for storing, handling, transporting,
treating and disposing of all waste, sewage, industrial waste and hazardous waste.

2. Signs, Advertising

Subject to what is set out in this Licence to the contrary,

€) The Licensee shall not erect or install any exterior signs or interior window or door signs or
advertising media or window or door lettering or placards without the prior written consent of the
Licensor such approval not to be unreasonably withheld.

(b) The Licensee shall not use any advertising media that the Licensor shall deem objectionable to it or
to other Licensees, such as, without limiting the generality of the foregoing, loudspeakers,
phonographs, televisions, public address systems, sound amplifiers, radios, broadcasts or telecasts
within the Airport in a manner capable of being heard or seen outside any building.

(c) Any installation requiring the Licensor's consent, which has not received such consent shall be
subject to immediate removal without notice at the Licensee's cost.

3. No Solicitation

The Licensee shall not solicit or suffer or permit its employees or agents to solicit business in the parking
areas or other common areas and shall not distribute any handbills or other advertising matter therein.

4. Notice of Accident, Defects

The Licensee shall give immediate notice to the Licensor in case of fire or accident on the Land or in the
Building or of defects therein or to any fixtures or equipment thereon.

5. Emergency Contacts
The Licensee shall provide the Licensor with the names, addresses and telephone numbers of two
authorized employees or agents of the Licensee who may be contacted by the Licensor at any time in the
event of an emergency relative to the Land or Building.

6. Permits, Licenses
The Licensee alone shall be responsible for obtaining, from the appropriate governmental authority or other

regulatory body having jurisdiction, whatever permits, licenses or approvals as may be necessary for the
operation of its business, the whole to the entire exoneration of the Licensor.
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10.

Licensee's Work

Any work to be performed on the Land or in the Building by the Licensee or its contractors shall be first
approved in accordance with the terms and conditions of this Licence and a Building Permit issued by the
relevant authority and the rules or regulations of the Licensor from time to time in respect of work by
Licensees.

Airport Security

@

(b)

©

Recognizing the special security concerns of the Airport, the Licensee shall forthwith fully co-
operate with the Licensor's requests for information or assistance relating to the Land or Building or
any of the Licensee's employees, agents, contractors or sub-contractors and shall agree to and
assist in the immediate removal of any person or thing from the Land or Building. .

The Licensee shall provide the Licensor with keys or other means of obtaining access to the
Building for the sole purpose of the Licensor responding to any fire, flood, airport security or other
emergency in or about the Land or Building and the Licensor shall keep the keys or other means of
obtaining access in a secure manner with limited access.

The Licensee shall comply with all security measures instituted from time to time by the Sub-
Licensor including those related to restricted area passes, personnel identification systems and
security clearance procedures.

Smoking

Smoking is permitted in designated areas only.

Further Rules and Regulations

The Licensor may amend these Rules and Regulations in accordance with the terms and conditions of this
Licence, by alteration or addition, and such amended Rules and Regulations shall be binding on the
Licensee.
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