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Dear Mr. Duffy:

Pursuant to the New York State Freedom of Information Law, Article 6 of the Public
Officer Law, and the Port Authority of New York and New Jersey policy m Freedom
of Information found on the Port Authority website
(http://www.panyni.jzov/AboutthePortAuthority/ContactInformation/foi policy.html),
I am requesting copies of Lease No. ANA 170 between the Port Authority of New York
and New Jersey and People's Express Airlines, Inc., dated January 11, 1985 for tenancy
of Terminal C of Newark' Liberty International Airport.

Please contact meat SEIU 3213J, 25 West 18th Street, New York, NY 10011 if you have
any questions regarding this request. My office phone number is (212)-388-3602, fax
(212)-539-2858 and email is mgribben( seiu32bj.org .

I ask that you please contact me if service and duplication charges for this request
exceed $200.00 overall. Thank you for your attention to this matter.

Sincerely,

Maggie Gribben
Research Department
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THE PORTAUTHQRM OF NY & NJ

Daniel D. Duffy
F01 Administrator

February 2, 2012

Ms. Maggie Gribben
SEIU 32BJ
25 West 18th Street
New York, NY 10011

Re: Freedom of Information Reference No. 12858

Dear Ms. Gribben:

This is a response to your December 12, 2011 request, which has been processed under the Port
Authority's Freedom of Information Policy for a copy of Lease No. ANA-170 between the Port
Authority and People's Express Airlines, Inc. dated January 11, 1985 at Newark Liberty
International Airport.

Material responsive to your request and available under the Policy, which consists of 799 pages,
will be forwarded to your attention upon receipt of a photocopying fee of $199.75 (25¢ per.
page). Payment should be made in cash, certified check, company check or money order payable
to "The Port Authority of New York & New Jersey" and should be sent to my attention at 225
Park Avenue South, 17 th Floor, New York, NY 10003.

Certain material responsive to your request is exempt from disclosure pursuant to exemptions (1)
and (6) of the Policy.

Please refer to the above FOI reference number in any future correspondence relating to your
request.

Sincerely,

Daniel D. Du
FOI Administrator

225 Park Avenue South

New York,, NY 10003
T 272 435 3642 F.- 212 435 7555
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N THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY

AN EXECUTIVF. OFFICER THEREOF AND DELIVERED
TO THE LESSEE BY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHORITY

AVIATION DEPT.

P	

^jeFi LL " y
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Newark International Airport
Lease No. ANA--170

AGREEMENT.OF LEASE

4 THIS AGREEMENT OF LEASE, made effective as of the
day of 34 uar1985,.by and between THE PORT AUTHORITY OF	 ^7
NEW YORK AND NEW JERSEY (hereinafter called "the Port
Authority"), a body corporate and politic, established by	 i
Compact between the States of New Jersey and New York with
theconsent of the Congress of the United States of America,
and having an office at 1 World Trade Center, in the Borough
of Manhattan, City, County and State of New York, and PEOPLE 	 -
EXPRESS AIRLINES, INC. (hereinafter called "the Lessee"),
a corporation of the State of Delaware having an office and
place of business at the North Passenger Terminal, ?Jewark
International Airport, Newark, New Jersey, whose representative
is Harold J. Pareti, its President and Chief Operating Officer,

WITNESSETH, That:

4\

	

	 The Port Authority and the Lessee for and in
consideration of the rents, covenants and mutual agreements
hereinafter contained, hereby covenant and agree as follows:

Section 1. Letting

(a) The Port Authority hereby lets to the
Lessee and the Lessee hereby hires and takes from the Port
Authority at Newark International Airport (sometimes herein-
after referred to as "the Airport"), the•following:

(i) The mechanical and utility roo:a areas
located on the Mezzanine Inter-Terminal Transport3tion
level of Passenger Terminal Building C, which areas are
shown in diagonal hatching on Fxhibit P_ attached hereto

and hereby made a part hereof:

L

t
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(ii) The areas located on the
Depart-tre and ' Concourso/Concession Levels of Passenger
Terminal Building C as shown in diagonal hatching
and stipple on Exhibit A-1 attached hereto and hereby
trade a part hereof;

(iii) The areas located on the
Arrival Level of Passenger Terminal Building C as shown
in diagonal hatching and stipple on Exhibit A-2
attached hereto and hereby made a part hereof;

(iv) The areas located on the
Operations Level of Passenger Terminal Building C as
Fhown in diagonal hatching, cross--hatching, stipple and
brokenline hatching on Exhibit A-3 attached-hereto
and.hereby made a part hereof;

(v) The crawl space areas in
Passenger Terminal Building C as shown in diagonal
hatching on Exhibit A-4 attached hereto and hereby
made a part hereof;

(vi) Tire enclosed passageways
connecting Passenger Terminal Building C with Flight
Stations C-1 and C-" as shown in diagonal hatching on
Exhibit B attached hereto and-hereby made a part hereof;

(vii) Flight Station C-1 as .shown
in diagonal hatching and stipple on Exhibit C attached
hereto and hereby made a part hereof;

(viii) Flight Station C-2 as shown
in diagonal hatching and stipple on Exhibit C-1 attached
hereto and hereby made a mart hereof;

	

{i^:)	 The aircraft gate position
areas, aircraft maneuvering areas and ramp and apron
areas as shown in stipple hatching and diagonal hatching
on Exhibit D attached hereto and hereby made a part hereof
(tree foregoing areas being hereinafter collectively and
severally referred to as and designated "Area D");

-- 2 -
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together with the structures, fixtures, improvements and
other property of the-Part Authority located or to be located
therein, thereon or thereunder, all of the foregoing being
sometimes hereinafter referred to as "the site", the site
and all structures, improvements, additions, buildings and
facilities located, constructed or installed or to be located,
constructed or installed therein., thereon or thereunder by the
Lessee, all of the foregoing (except as hereinafter specifically
provided) being hereinafter c:llectively referred to as "the.
premises". The pzemise.s under the Lease constitute non-residential
real property.

(b) Except to the extent required for the perfor-
mange of any of the obligations of the Lessee hereunder,
nothing contained in this Agreement shall grant to the
Lessee any rights whatsoever in -the air space above the
premises , more than 108.5 feet above mean sea level at Sandy
Hook, New Jersey, as established by the united States Coast
and Geodetic Survey.

Sect-ion 2.	 Construction by the Lessee

1a) it is recognized that the site will be
__ an unfinished state at the time possession thereof is
turned over and delivered to-the Lessee and, as more fully set
forth in and without limiting the provisions of Section 35 hereof,
th.e Lessee agrees to accept the site in the condition existing
at the time possession thereof is delivered to the Lessee. The
Lessee agrees to finish off and complete, at its sole cost and
expense, the site and to install and construct therein and thLreon
facilities-and installations in accordance with plans
aTd specifications to be prepared by the Lessee and approved, is
advance, by the Port Authority and in complete compliance with t-he
provisions of an approved Port Authority Construction Applica-
tion or Applications. The Lessee shall, prior to its submis-
sion to the Port Authority of the plans and specifications
herein provided for, su.:b.mit to the Port Authority for its
consent, the Lessee's comprehensive plan for the development
of the site including but not limited to renderings, layouts,
locaticns, models, estimated commencement and completion
dates, and preliminary functional plans. 'she said construction
which the Lessee shall perform shall include:

r^

- 3 -
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(i) All construction, installation and improvements
necessary or required to finish off, complete and decorate
the site, so as to establish the same as a completed passenger
terminal facility, including but not limited to the finishing
off of interior walls, ceilings and floors and passageways
and Concourses C-1 and C_-2 in replacement of Flight stations
C-1 and C--2 and including the installation of lavatories,
stairwells, stairways, escalators, moving sidewalks; elevators
(including freight elevators), and baggage handling systems;

-	 (ii) The construction and installation of all
appropriate Pipes, :rains, cables, wires and conduits and
other facilities required in connection with or relating to
the mechanical, utility, electrical, sanitary sewer, storm sewer,
water, telephone,: fire alarm, fire protection, gas and other
systems including all necessary relocations, and all work
necessary or required to tie the foregoing to the utility
access stubs now existing at or within the Terminal C Building
perimeter which include water, electrical power, sanitary
service lines, including all necessary valves and other
equipment and accessories necessary to the use and operation
of the heating, electrical, water and other utility systems
which are to serve the premises;

(iii) The construction and installation of additions
and modifications to the Fuel System, including but not
limited to Distributior. Facilities and Terminal Distribution
Units (as such terms are defined in Section 54 hereof) and
underground oipelines-, fuel mains, and stubs necessary or
required to tie into the Fuel System at the Airport to
accomodate and serve the premises and all aircraft gate
positions located or to be located at the premises;

(iv) All work necessary or required for the finishing
off or completing of general utility and mechanical equipment
rooms and spaces and crawl space within Passenger Terminal
Building C at such locations as approved by the Port
Authority;

(v) All work necessary or required to finish off
and complete the concession areas as defined in Section 66
hereof to be made available for the consumer . services as
more fully set forth in said Section 66 including the construc-
tion and installation of utility.lines which are to serve
the-said concession areas;

- 4 -
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(vi) All the work necessary or required to tie
into Port Authority supply lines for high temperature hot
water for heating and domestic use purposes only and chilled water
for air-conditioning purposes only, in accordance with the require-
ments and specifications as set forth in Section 49 hereof;

(vii) Construction and installation of all necessary
or required blast fences;

(viii) The grading and paving of ground ramps and
Pedestrian circulation areas;

(ix) The grading and paving of aircraft gate
postions and aircraft ramp and apron areas, all talilanes and
all associated. and related areas and facil:^ties, all of the
foregoing to be and form a part of Area D under this lease;

(x) Appropriate landscaping;

(xi) The demolition of certain existing improve-
ments, it being understood and agreed that any demolition that
involves the Interim Lease Premises, as hereinafter defined,
shall be a part of the cost of the construction work, as
hereinafter defined;

All of the foregoing work shall be constructed by
the Lessee on the site and off the site where required, and
where constructed on the site shall be and become a part of
the premises under the Lease, except for the items covered
in subparagraph (iii) above which will not be part of the
premises under the Lease, and is sometimes collectively
referred to herein as the-"Terminal C Passenger Facility", and
the design and construction of the foregoing, which on or off
the site, is sometimes herein collectively referred to as
"the construction work".

- 5 -
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The Lessee shall submit to the Port Authcrity for its
prior approval any amendment, revision or modification to the
approved comprehensive- plan.

(b)	 (1) The Lessee aarees at its sole cost
and expense to design and construct the coftstruction work.

(2) Prior to the commencement of tie
construction work, the Lessee shall submit to tine Port
Authority for the Part Authority's approval complete clans
and.specifications therefor. The Port Author it ,a refuse
to grant approval with respect _.tam - e ._co_ns:xuc^t_ion ^w 

f	 in its opinion,.ary of the proposed construction work as set
forth in said plans and specifications (all of which shall
be in such detail' as may reasonably permit the Port Authority
to make a determination as to whether the re^uire:nents
hereinafter referred to are met) shall:

(1) Be unsafe, unsound, hazardous
or improper for the use and occupancy for which it-
is designed, or

(ii) Not comply with the Pert
Authority's requirements for h rony of externalar
architecture of similar existing or future improve-
Tents at the Airport unless approved by the Port
authority in its consent to the Lessee's compre-
hensive plan pursuant to paragraph (a) hereof, or

(iii) Not cc:nply with the Port
Authority 's requ i rements wi th respec t to external
and interior building materials and finishes of
similar axistirg or future iimprovemezits at the
Airport unless approved by the Port authority in its
consen " to the Lessee's comprehensive plan pursuant
to paragraph (a) hereof, or

( 4	 Not provide forsufficient
clearances for taxiways, runways and apron areas,
or

purposes other
Agreement, or

J
or hezahts cth
Authority, or

(v)
than

(vi)
ar th

Be designed fox use for
those authorized under the

Set forth ground elevations
an those p_e5crihed by the Port

- 6 -
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(vii) Not provide adequate and
proper circulation areas, or

(viii) -Not be at locations or not be oriented
in accordance with the Lessee's approved comprehensive
plan, or

(ix) Not comply with the provisions_-_o;^. .
the Basic Tease_,___includir.^ withou4 ^r' nitang. he- generality--	 -- ,--
thereof, those provisions of the Ba51c Lease providing
that the Port Authority t,4ill confar^i ^^ the"enactments,
ordinances, resolutions and regulations - of --the CiLv-of---
Newark  its various departments:;^_boar^_s .._apd--businesses
in er gard to the construction and maintenance of
buildings and structures and in regard to health
and fire protection which would be applicable if
the Port Authority were a private corporation to
the extent that the Port Authority finds it
practicable so to do, or

(x) ' Permit aircraft to overhang the
boundary of the premises, except when entering or leaving_
the premises, or

(xi) Be in violation or contravention of
any other provisions and terms of this agreement, or

(xii) Not comply with all applicable govern-
mental laws, ordinances, enactments, resolutions, rules
and orders, or

ixiii) Not comply with all applicable require-
ments of the National Board of Fire Underwriters and the
Fire Insurance Rating Organization of New Jersey, or

(xiv) Not comply with the Port Authority's
requirements with respect to landscaping, or

(xv) Not comply with the Port Authority's re-
quirements and standards with respect to noise, air pollu-
tion, water pollution or other types of pollution, or

(xvi) Not comply with the American National
Standard Specifications for Making Buildings and Facilities
Accessible to and Usable by Physically Handicapped People,
ANSI A117.1-80.

(c) All construction work shall be doze in accordance
with the followinc; terms and ccnditiors:

(1) The Lessee hereby assumes the risk of loss or
damage to all of the construction work prior to the completion
thereof and the risk of loss or dainage to all property of the
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Port Authority arising out of or in connection with the per-
formance of the construction work. In the event o£ such loss
or damage, the Lessee shall forthwith repair, replace and make
good the construction work and the property of the Port-Authority
without cost or expense to the Port Authority. The Lessee shall,
itself and shall also require its contractors to indemnify and
hold harmless the Port Authority, its Commissioners, officers,
agents and employees trcm and against all claims and demands,
just or unjust, of third perso:.s (including employees, offi-
cers, and agents of the Port Authority) arising or alleged
to arise out of the performance of the construction work and
for all expenses incurred by it and by therm in the defense,
settlement or satisfaction thereof, including without limita-
tion thereto, claims and dentands for death, for personal in-
Jury-or-for property damage, direct or consequential, whether
they arise from the acts cr omissions of the Lessee, or any
contractors of the Lessee, of the Port Authority, or of
third persons, or from acts of God or of-the public enemy,
or otherwise, (including claims of the-City of Newark
against the Port Authority pursuant to the provisions of
the Basic Lease whereby the Port Authority has agreed to
indemnify the City against claims), excepting only claims
and demands which result solely from intentional acts
done by the Port Authority, its Commissioners, officers,
agents and employees with respect to the construction work.

If so directed, the Lessee shall at its own
expense defend any suit based upon any such claim or demand
(even if such suit, claim or demand is groundless, false
or fraudulent), and in handling such it shall not, without
obtaining express advance written permission from the General
Counsel of the Port Authority, raise any defense involving
in any way t11e jurisdiction of the tribunal, the immunity of
the Po::t Autho r ity, its Commissioners, officers,-agents or
employees, the governmental nature of the Port Authority,
or the provisions of any statutes respecting suits against
the Port Authority.

(2) Prior to engaging or retaining an architect
or architects-for the construction work, the name or names
of said-architect or architects shall be submitted to the
Port Authority for its approval. It is hereby understood and.
agreed that the Lessee has engaged The Grad Partnership, and
Diversified Design Management as its architects for the construction
work and that such architect has been.approved by the Port Authority.
The Port Authority shall have the-right to disapprove any sub-
stitute or other architect who may be unacceptable to it. All
construction work shall be done in accordance with plans and speci-
fications to be submitted to and approved by. the Port Authority
prior to the commencement of the construction work, and until such
approval has been obtained the Lessee shall continue to resubmit
plans and specifications as required. With respect to said
submi.t.tal by the Lessee and approval b- y tLe Port Authority of the
Lessee's plans and s pecifications, it is agreed that the Port
Authority shall ;rake all reasonable efforts to accorralish its
review of said plans and specifications as expediticusly as
Possible and that the Lessee will make all reasonable efforts
to ensure that its subirittals of said plans and specifications
are made as expeL:itiously as possible. Upon approval

8
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of such plans and specifications by the Port Authority,
the Lessee shall proceed diligently at its sole cost and
expense to perform the-construction work. All construction
work, including orkmanship and materials, shall be of first
class quality. )I The Lessee shall re-do, replace or construct
at its own cost and expense, any construction work not done
in accordance with the approved plans and specifications, the
provisions of this Section 2 or any fu rther requirements of
the Port Authority under this Agreement The Lessee Shall
expend not less than $100,000,000.00 wi 	 respect to the
Terminal C Passenger Facility. The LeesseF sha_^ o,,r^°T
the construction work no l_a^tg^t^:^n.Dace:ab^r^I_98G, pra-
virlii teat - the -txecubl—vp Director of the Port Authority may
in his sole discretion authorize an extension to March 31,
1937 if the Executive Director determin.4s that the con-
struction work has progressed with reasonable diligence.

(3) Prior to entering into a contract for any
part of the construction work, the Lessee shall submit to
the Port Authority for its approval the names of the contrac-
tors to whom the Lessee proposes to award said contracts. The
Port Authority shall have the right to disapprove any contrac-
tor who may be unacceptable to it. The Lessee shall include
in all such contracts such provisions and conditions as may
be reasonably re quired by the Port Authority. Without '
limiting the generality of the foregoing all of the Lessee's
construction contracts shall.Fro.vide as follows: "If-(i)
the Contractor fails to perform any of his obligations
under the Contract., including his obligation to the
Lessee to pay any claims lawfully made against him by any
materialman, subcontractor or *workman or other third person
which: arises out of or in connection with the performance
of the Contract or (ii) any claim (just or unjust) which
arises out of or in connection with the - Contract is
made against the Lessee or (iii) any subcontractor under the
Contract fails to pay any claims, lawfully *rude against him
by any materialman, subcontractor, workman or-other third
persons which arises out of or in connection with the
Contract or if in the Lessee's opinion any of the aforesaid
contingencies is likel y to arise, then the Lessee shall
have the right, in its discretion, to withhold out of any
payment (final or otherwise and even though such payments have
already been certified as due) such sums as the Lessee may
deem ample to protect it against delay or lass or to assume
_he payment of just claims of third persons, and to amply
such sums in such manner as the Lessee may deem proper to
secure such protection or satisfy such claims. All sums so
app!W shall be deducted from the Contractor's compensation.
Omission by the, .Lessee to withhold out of any paymen._, final or
otherwise, a sum for anv of the above contingencies, even though
such contingency has occurred at the time of such payment,
shall not !a deemed to .'indicate that he Lessee doss not
intend t.o.exercise ins right with respect to such contingency.
Neither the above provisions for rights of the Lessee to
withhold and apply monies nor any exercise, or attempted

- 9 -
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exercise of, or omission to exercise such rights by the
Lessee shall create any obligation of any kind to such
materialmen, subcontractors, workmen or other third
persons. Until actual payment is made to the Contractor,
his right to any amount to be paid under the Contract
(eve: though such amount has already-been certified as
due) shall be subordinate to the rights of the Lessee under
this provision."

The Lessee shall .file with the Fort Authority
a copy of its contracts with its contractors prior to Gtart of
the construction. work.

(4) The Lessee shall furnish or require its
architect to furnish a Lull time resident engineer during
the construction period. The Lessee snail require certifica-
tion by a licensed engineer of all pile driving data and of
all controlled concrete work and such other certifications
as may be requested by the Fort Authority from time to tire..

(5) The Lessee agrees to be solely responsible
for any plans and specifications used by it and for any loss
cr damages resulting from the use thereof, notwithstanding
that the same have been approved by the Port Authority and
notaithstandina the incorz)oration therein of Port Authority
recommendations or requirements. Notwithsranding the re-
quirement for approval by the Port Autcrity of the contracts
to be entered into by the Lessee or the incorporation there 4"
of Port Authority requirements or reco=endations, and not-
withstanding any ,rights the Fort Authority may have reserved
to itself hereunder, the Fort Authority shall have no li-
abilities or obli gations of any kind to any contractors
engaged by the Lessee or for any other natter fir] connection
therewith and the Lessee hereby releases and discharges r-te
Port Authority, its Camndssioners, officers, representatives
and employees of and from any and all liability, claims for
damages or losses of any kind, whether Zecal or ecuitaale,
or from any action or cause of action arising or alleged to
arise cut of the performance of any construction work pur-
suant to the contracts between the Lessee and its contrac tcrs.
Any warranties contained iz any construction contract entered
into bj the Lessee for the perfor-mance of the ccnstruct::on
work hereunder shall be fo_- the benefit of the Port Authority
as well as the Lessee, and the contract shall so provide.

(6) The Pc=tAuthcrity si^a' i have the right,
through its duly desicnated ,;ep=ese tatwves, t-o inspect the
construction work and the pI?n3 and sDecizications thereof,
at an,1 and all reasonable times curing the progress thereof
and Frc m tL-me to rime, In its discretion.,  to take samples

oe,.. ^orm testing on any ca=t or }..e ccrstruct:.on work.
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(7) The Lessee agrees that it shall deliver to
the Port.Authority two (2) sets of "as built" microfilm drawings
of the construction work mounted on aperture cards, all of which
shall conform to the specifications of the Port Authority (the
receipt of a copy of said specifications prior to the execution
of this Lease being hereby acknowledged by the Lessee) : and
the Lessee shall during the term of'this Lease keep said drawings
current showing thereon any changes or modifications which may
be made. (No changes or modifications shall be *jade without prior
Port Authority consent.)

(S) . The Lessee shall, if requested by the Port
Authority, take all reasonable measures to prevent erosion
of the soil and the blowing of sand during the performance of
the construction work, including but not limited to the fencing
of the premises or portions thereof or other areas and the
covering of open-areas with asphaltic emulsion or similar
materials as the Port Authority may direct.

(9) Title to any soil, dirt, sand or other matter
(hereinafter in this item (9) collectively called "the matter")
excavated by the Lessee during the course of the construction work
shall vest in the Port Authority and the matter shall be delivered
by the Lessee at its expense to any location on the Air-
port as may be designated by the Port Authority. The entire
proceeds, if any, of the sale or other disposition of the matter
shall belong to the Port Authority. Notwithstanding the fore-
going the Port Authority may elect by prior written notice to
the Lessee to waive "title to all or portions of the matter in
which event the Lessee at its expense shall dispose of the same
without further instruction from the Port Authority.

(111) The Lessee shall pay or cause to be paid all
claims lawfully made against it by its contractors, subcon-
tractors, materialmen and workmen, and all claims lawfully
made against it by other third persons ari s ing out of or in
connection with or because of the performance of the construc-
tion work, and shall cause its contractors and sutcontractors
to pay all such claims lawfully made against.them, provided,
however, that nothing herein contained shall be construed to
limit the right of the Lessee to contest any claim of a con-
tractor, subcontractor, materialinan, workman and/or other
person and no such claim shall be considered to be an obli ga-
tion of the Lessee with i n the :meaning of this Section unless
and until the same shall have been finally adjudicated. The
Lessee shall use its best efforts to resolve any such claims
and scull keen the Port Authority fury informed of its
actions with respect thereto. Nothinc herein contained shall be
deemed to constitute consent to the creation of any liens or
claims against the premises nor to create any rights in said
third persons against the Port Authority.

- li -
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f l The Lessee in its own 	 e as insured and
including the Port Authority as an additional insured shall
procure and maintain comprehensive general liability insur-
ance, including automotive (covering owned, hired and'non-owned
vehicles), and including but not limited to premises-operations,
products-completed operations, explosion, collapse and under-
ground property damages, personal injury and independent
contractors, with a contractural liability endorsement covering
the-obligations assumed by the Lessee pursuant to subparagraphs
(1) and (5) of this paragra ph (c) which shall he in addition
to all policies of insurance otherwise required by this Agree-
ment or the Lessee may provide such insurance by re quiring each
contractor engaged by it for the construction work to _procure
and maintain such insurance including such contractual liability
endorsement, said insurance, whether p rocured by the Lessae or
by-a contractor engaged by it as aforesaid, not to contain any
care, custody or control exclusions, and not to contain any
exclusion for bodily injury to or sickness, disease or death
of any employee of the Lessee or of any of its contractors
which would conflict with or in any way im pair coverage under
the contractual liability endorsement. The said policy or
policies of insurance shall also provide or contain an endo=tiement
providing .that the protections afforded the Lessee thereunde:
with respect to any claims or actions against the Lessee by
a third person shall certain and apply with like effect with
respect to any claim or action against the Lessee by the Port
Authority, but such endorsement shall not limit, vary or affect
the protections afforded the Port. Authority thereunder as an
additional insured. Said insurance shall be in not less then
the following amounts:

(i) Bodily Inj ur'y Liability

For injury to or wrongful death
to one person ................; 1,000, 00+^

For injury or wrong ful death to
more than one person for any
one occuzzence ...............S 10,00O3000

Aggregate Products
Completed Operations .........S 10,000,000

(A)) Property Damage Liability

For all damage arising out of
inj ury to or lest= uc zion of
property in any one
oco.'urrerce ................... $ 10,000,000

Aggregate Products Completed
Operaticns . . . . . . . . . . . .. ... . . . S 10 1 (';O(. ' 003

Aggregate ?remises-
G erations ........... . ....... ^ _0, ^y^^%; 0nr
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Aggregate Protective ..........s 10,000,000

Aggregate Contractual ......... $ 10,000,000

The insurance required hereunder shall be maintained in effect
during the performance of the construction work and shall be in
compliance with and subject to the provisions of paragraph (c)
of Section 18 hereof.

The Lessee shall also procure and maintain
in effect, or cause to be procured and maintained in effect
Worker'.s Compensation Insurance required by law.

(12) The Lessee shall be under no obligation to
reimburse the Port Authority for expenses incurred by the
Port Authority in connection with its normal review and
approval of the original plans and specificaticns submit-ted
by the Lessee pursuant to this Section.	 The Lessee however
agrees to pay to the Port Authority upon its demand the ax-
penses incurred by the Port Authority in connection w=ith'any
additional review for approval of any changes, modifications
or revisions of the original plans and specifications which
may be proposed by the Lessee for the Port Authority's
approval. The expenses of the Port Authority for any such
additional review and approval shall be computed on the basis
of direct payroll time expended in connection therewith
plus 100%. wherever in this Lease reference is made to
'direct payroll time" , costs computed thereunder shall
nciude a prorata share of the cost to the Port Authority
of providing employee benefits, includin g , but not limited
to, penszcns, hospitalization, medical and life insurance,
vacations and holiday,. Such computations shall be in
accordance with the Port Authority's accounting principles
as consistently applied prior to the execution of this
Lease.	 -

(13) The Lessee shall prior to the col:wmencement
of construction and at all times during construction submit
to the Port Authority all engineering studies with respect
to construction and sa.--nples of cons tructicm materials as
may be reasonably required at any time and from time to time by
the Port Authority .	 r

(14) The Lessee' shall procure and maintain Builder's
Risk (All Risk) Completed Value Insurance covering the construction
work during the performance thereof _ncludLng material delivered
to the site but nct attached to the realty. Such insurance
shall be in compliance with and subject to the applicable r•ravisiens
Get forth herein and shall name the Port .authority, the Ci
of Newark, the Lessee and ids contractors and subcontractors
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as additional assureds and such policy shall provide that the
loss shall be adjusted with a_nd payable to the Lessee. Such
proceeds shall be used by the Lessee for the repair, replacement
or rebuilding of the construction work and any excess shall be
paid over to the Port Authority.

The policies or certificates representing
insurance covered by this paragraph (14) shall be delivered
by the Lessee to the Port Authority at least fifteen (15)
days prior to the commencement date of the term of the letting,
and each policy or certificate delivered shall bear the endorse-
ment of or be accompanied by evidence of payment of the premium
thereof and, also, a valid provision obligating the insurance
company to furnish the Port Authority and the City of Newark
ten (10) days' advance notice of the cancellation, termiratien,
change er modification of the insurance evidenced by said policy
of certificate. Renewal policies or certificates shall. be
delivered to the Pcrt Authority at beast ten (10) days before
the expiration of the insurance which such policies are to

The insurance covered . by this paragraph (14;
shall be written by companies approved by the Port Authority,
the Part Authority covenanting and agreeing not to. withhold
its approval unreasonably. If at ary time any of the insurance.
colicies shall be or become unsatisfactory to the Port Authority
as to the form or substance or if any of the carriers issuing +
such policies shall be or become unsatisfactory to the Part-
Authority , ti p Lessee shall promptly obtain a new and satis-
factory policy in replacement, the Part Authority covenanting
and agreeing not to act unreasonably hereunder. _T ° at any time
the Port Autacrity so requests, a certified copy of each of
the said policies shall be delivered to the Port Authority_
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(15) .he Lessee shall at the ti. of submitting
the comprehensive plan to the Port Authority as provided in
paragraph (a) hereof submit to the Port Authority its forecasts
of the number of people who will be working at various.times
during the term of the Lease at the premises, the expected
utility demands of the Terminal C Passenger Facility, noise profiles
and such other information as the Port Authority may require.
The Lessee shall continue to submit its latest forecasts and
such other information as may be required as aforesaid as
the Port Authority shall from time to time and at any tire
request.

(16) The Lessee shall execute and submit for the
Port Authority's approval a Construction Application or
Applications in the form prescribed by the Port Authority
covering the construction work or portions thereof. The
Lessee shall comply with all the terms and provisions of the
approved Construction Applications. In the event of any
inconsistency between the terms of any Construction Application

•	 and the terms of this Lease, the terms of this Lease shall
prevail and control.

(17) Nothing contained in this T ease shall grant
or be deemed to grant to any contractor, architect, supplier,
subcontractor or any other person engaged by the Lessee or
any of its contractors in the performance of any part of the
construction work any right of action or claim against the
Port Authority, its Commissioners, officers, agents and
employees with respect to any work any of them may do in
connection with the construction work. ?nothing contained
herein shall create or be deemed to create any relationship
between the Port Authority and any such contractor, architect,
supplier, subcontractor or any other person engaged byt;e
Lessee or any of its contractors in the performance of any
part of the construction work and the Port Authority shall
not be responsible to any of the foregoing for any pa_rments
due or alleged to be due thereto for any work performed or
materials purchased in connection with the construction work.

(18) (i) Without limiting any of the tetras and conditions
of this Agreement, the Lessee understands and agrees that it shall.
put into effect prior tc the commencement of any construction work
an affirmative action program and minority business enterprise (:,,rsE)
program and Women--owned Business enterprise (WBE) program in
accordance.with the provisions of Schedule E, attached hereto and
hereby made a part of this Agreement. The provisions of said
Schedule E of this Agreement shall be a pplicable to-the Lessee's
contractor or.contractors and subcontractors at any tier of con-

`=	 struction as well as to the Lessee and the Lessee shall include the
provisions cf said Schedule E within all of its . const=ruction contracts
so as to make said provisions and undertakings the direct obligation
of the construction contractor or ,contractors and subcontractors
at anv tzer of construction. The Lessee shall and s'rali require
its said contractor, contractors and subcontractors to furnish
tc the Port =authority such data, includint, .:ut not _i:iiited to
compliance reports relating to the o peration and implenentYtion
of the affirmative action, 'KBE and WBE prcgrams called for tere-
under as the Port Authority may reiuest at any time and from
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time to time regarding the affirmative action, minority
business enterprises and women-owned business enterprises
programs of the Lessee and its contractor, contractors,
and subcontractors at any tier of construction, and the
Lessee shall and shall also require that its contractor,
contractors and subcontractors at any tier of construction
make and out into effect such modifications and additions
thereto as may be directed by the port Authority pursuant
to the provisions hereof and said Schedule E to effectuate
the goals of affirmative action and minority business enter-
prise and women-owned business enterprise programs.

(ii) in addition to and withcut limiting any
terms and provisions of this Agreement, the Lessee shall
provide in its contracts and all subcontracts covering the con-

,	 struction work, or any portion thereof, that:

(a) The contractor shall not discriminate
against employees or ap p licants . for emp loyment because of
race, creed, color, national origin, sex, age, disability or
marital status, and shall undertake or continue existing
programs of affirmative action to ensure that :minority gr.cvp
persons are a€forded equal employment opportunity without
discrimination. Such programs shall include, but not be
limited to, recruitment, employment, lob assignment, promo-
tion, upgrading, demotion, transfer, , layoff, termination.,
rates of pay or other forms of compensation, and selections
for training or retraining, including ap prenticeship s and
on-the-job training;

(b) At the request of either the Port Authority
or the Lessee, the contractor shall request such employment
agency, labor union, or authorized representative of workers
with which it has a collective bargaining or other agreement
or understanding and which is involved in the performance of
the contract with the Lessee to furnish a written statement
that such employment agency, labor union or representa=ive
shall not discriminate because of race, creed, color,
national origin, .sex, age, disability or marital status and
that such union or representative will coo perate	 the
implementation of the contractor's obligations hereur._cer;

(c) The contractor will s tate ir, all ow iv: --
tations or advertisements For employees placed by or on
behalf of the contractor in the performance of the contract,
that all qualified app licants will be afforded e qual employ-
ment opportunity without discrimination because of race,
creed, , cQtor, national origin, sex, age, disabilit y or
marital status;
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(d) The contractor will include the provisions
of subparagraphs (a) through (c) of this paragraph in every
subcontract or purchase order in such a manner that such
provisions will be binding upon each subcontractor or vendor
as to its work in connection with the contract;

(e) "Contractor" as used herein shall include
each contractor-and subcontractor at an y tier of contruction.

(d) The Lessee may wish to commence construc-
tion of portions of the construction work prior to the
approval by the Port Authority of its plans and specifications
pursuant to paragraph (b) hereof, and if it does it shall
submit a written request to the Port Authority setting forth
the work it proposes then to do. The Port Authority shall
have -full and complete discretion as to whether or not to
permit the Lessee to proceed with said work. I€ the Port
Authority has no objection to the Lessee's proceeding with
the work, it shall do so by writing a letter to the Lessee
to such effect. If the Lessee perfo rrs the work covered by
said letter it agrees all such-work shall be performed
subject to and in accordance. with all of the provisions of
the approval letter and subject to and in accordance xith
the following terms and conditions:

(1) The performance by the Lessee of the
work covered by any request as aforesaid will be
at its sole risk and if for any reason the plans
and specifications for the construction work
are not approved by the Port Authority or if the
approval thereof calls for modifications or changes
in the work undertaken by the Lessee under any
apprcval granted by the Pcrt Authority rursi.:ant to
this paragraph (d), the Lessee will, as directed
by the Port Authority, at its sole cost and e.caense ,
either restore the area affected to the condition
existing prior to the commencement of any such
work-or make such modifications and chan ges in ary
such work as may be realuired by the Port Authority.

(2) Nothing contained in any approval
hereunder shall constitute a determination ar
indication by the Port Authoritv that the Lessee
has complied with the applicable governanental
laws, ordinances, enactments, resolutions, rules
and orders, including but not li itad to those of
the City of Newark, which may pertain to the work
to be performed.
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(3) The approved work'will be performed in
accordance with and subject to the terms, indemnities
and provisions of the Lease covering the construction
work and with the terms and conditions of any
Construction Application which the Port Authority
may request the Lessee to submit even though such
Construction Application may not have, at the time
of the approval under this paragraph (d), been
approved by the Port Authority.

(4) No work under any such approval shall
affect or limit the obl.igatior.s of the Lessee
under all prior approvals with respect to its
construction of the construction work.

(5) The Lessee shall comply with all
requirements, stipulations and provisions as may
be set forth in the letters of approval..

(6) In the event that the Lessee , shall at
any time during the construction of any portion of
the construction work under the approval granted
by the Port Authority pursuant to this paragraph
(d) fail, in the opinion of the General Manager of
New Jersey Airports of the Port Authority, to
comply with all of the provisions of this Lease
with respect to the construction work, the Construc-
tion Application or the approval letter covering
the same or be, in the opinion of the said General
Manager of New Jersey Airports in breach of any
cf the provisions of this Lease, the Construction
Application or the approval letter covering the
same, the Dort Authority shall have the right,
acting through said General Manager of New Jersey
Airports, after providing notice to the Lessee and
48 hours to cure the breach or non-conforming work
except in a situation involving an emergency or
safety, to cause the Lessee to cease all or such
part of the construction work as is being performed in
violation of this Lease, the Construction Application
or the approval letter. Upon such written direction
from the General.Manager of New Jersey Airports,
the Lessee shall promptly cease construction of
the portion of the construction work specified.
The Lessee shall thereupon submit to the Port
Authority for its written approval the Lessee's
proposal for making modifications, corrections
or changes in or to the construction work that has
been or is to be performed so that the. same :-:ill
comply with the provisions of this Lease, the
Construction Application and the approval letter
covering the construction work. The Lessee shhall
not commence construction of the portion of the
construction work that has been halted until such
written approval has been received.
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(7.) It is hereby expressly understood and agreed
that the field engineer covered by paragraph (e) hereof
has no authority to approve any plans and specifications
of the Lessee with respect to the construction work,
to approve the construction by the Lessee of any
portion of the construction work or to agree to any
variation by the Lessee from compliance with the terms
of this Lease, or the Construction Application or the
approval letter with respect to the construction
work. Notwithstanding the fore oin sh 	 '^3
field engineer. or. tfie__ erIer.a.: T. g^a:^f i^Ie^r T cs^y

-	 Airports give any directions or approvals with res.oect
to-- tlie--Les see 's performance of any portion of the
construction work which are contrary to the provisions
olic- this Lease, the Construction Application or the
approval letter, said directions or approvals shall not
affect the obligations of the. Lessee as set forth
herein nor release or relieve the Lessee from the
strict compliance therewith. it-is -- hereby further
understood and agreed that the Port Authority has
no duty or obligation of any kind whatsoever to
inspect or police the performance of the constructan
work by the Lessee and the rights. _.gran ted to
Port Authority hereunder shall not - 	be
deemed to create such a duty or obligatAion.
Accordingly, the fact that the denera ,11 Manager of
New Jersey Airports has not exercised the Port Authority's
right to - require the Lessee to cease its construction cf
all or any ..part of the construction work shall not
be or be deemed to - be an agreement or acknowledgment
on the part of the Port Authorit gi that the Lessen
has in tact perfo=ned such portion of the construc-
tion work in accordance with the terms of the
Lease, the Construction Application or the approval
letter nor shall such fact be or be deemed to be a
waiver by the Port Authority from the requirement
of strict compliance by the Lessee with the provi-
sions of the Lease, the Construction application
and the aonroval letter with respect to the c --n-
struction work.

(8) Without limiting the discretion of the
Port Authority rereux.der, the Port Aut-hority
hereby specifically advises the Lessee that ever.
if the Port Authority hereafter in the e :excise of
its discretion wishes to grant approvals under
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this paragraph (d), it may be unable to do so, so .
as to permit the Lessee to continue work without
interruption following its completion of the work
covered by any prior approval hereunder. The
Lessee hereby acknowledges that if it commences
work pursuant to this paragraph ( d), it shall do
so with frill knowledge that there may not be
continuity by it in the performance of its construc-
tion work under the procedures of this paragraph(d) .

(9) No prior approval of any work in conrec-
tion-with the construction work shall create or be
deemed to create any obligation on the part of the
Port Authority to permit subsequent work to be
performed in connection with. the construction work
prior . to the approval by the Part Authority of the
Lessee ' s complete plans and specifications thereof.
It is :s,-^.derstood that no such prio r approval shall
release or relieve the Lessee from its obligation
to submit complete puns and s pecifications for the
construction .work and to obtain the Port Authority's
approval of the same as set forth in paragra ph (b)
hereof. it is further understood that in the event
the Lessee elects not to continue to seek further
approval Letters pursuant to this paragraph (b) , t-he
obligations of the Lessee to restore the area and
to make modifications and changes as set forth in
subparagraph (1) above shall be suspended unt=' the
Lessee's submission of its comp lete plans and spe c.--
fications in accordanc e with paragraph (b) heraof.

(e) The Lessee will give the Fort Authority
'fifteen (15) days' notice prior to the corm-encement of
construction. she Pcrt Authority will assign to the cons triac-
ticn :pork a full time field engineer or engineers. The
Lessee shall pay to the Port Authority for the ser~r_cas of
said engineer or engineers, the sum o*_" Two Hundred For tv-
five Dollars and No Cents ( $245 .00) for each day or part
thereof that the engineer or engineers are so assignee.
Nothing contained herein shall affect an y of the provisions
of paragraph (h)-hereof or the rights of the Port Authority
hereunder. This Agreement for the services of $aid field
engineer ray be :evoked at any time by either party on
th ztv (20) days' written notice to the of e;, but if revcked
by the Lessee it shall continue dazin g t.^_, e period cons t;rac -ion.
under any partial approvals pursuant to paragra ph (d) herecf
is oerfcr_red.
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(f) (1) The construction work shall be corstructed
in such a manner that there will be at all times a minimum
of air pollution, water pollution or any other type of
pollution and a minimum of-noise emanating froze, arising out
of or resulting from the operation, use or maintenance of
any portion thereof by the Lessee and from the operations of
the Lessee under this Agreement. Accordingly, and in
addition-to all other obligations imposed on the Lessee
under this Agreement and without diminishing, limiting,
modifying or affecting any or the same, the Lessee shall be
obligated to construct as part of the construction work
hereunder such structures, * fences, equipment, devices and
other f-acilities as may be necessary or appropriate to
accomplish the foregoing and each of the foregoing shall be
and become a part of the construction work it affects and all
of the foregoing shall be covered under the comprehensive plan
of the Lessee submitted under paragraph (a) hereof and shall
be part of the construction work hereunder.

(2) Notwithstanding the _provisions of.sub para--
graph (1) above and in addition' thereto, -the Port Authority
hereby reserves the right from time to time and at any time
during the term of the Lease to require the Lessee, subsequent
to the completion of the construction work to - d'esi.gn and
construct at its sole cost and expense such further reasonable
structures, fences, equipment, devices and other facilities
as may be necessary or appropriate to accomplish the objectives
as set forth in the first sentence of said subpara graph (1).
All locations, the manner, type and method of construction
and the size of any_of the foregoing shall be reasonably determined
by the Port Authority. The Lessee shall submit for Port Authority
approval its plans and specifications covering the required
work and upon receiving such approval shall proceed diligently
to construct the sane. All other provisions of this Section
2 w i th respect to the construction work shall apply and
pertain with like effect to any work which the Lessee is
obligated to perform pursuant to This paragraph (f) and upon
completion of each portion of such work it shall be --and
become a part of the construction work it affects.

(g) Title to all the construction work which is located
within the territorial limit, of the City of Newark shall vest in
the City of Newark as the same or any part thereof is erected,
constructed or installed, and shall be or become a part of the
premises if located within the site, except for the items covered
under paragraph (a) ( iii) of this Secticn 2. Title to all the.
const,ruction wort, -if any , which is located with:Jr. the territorial
limits of the City of Elizabeth shall rest in the Port- Authority
as the same or any part thereof is erected, constructed or installed.
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(h) (1)	 When the construction w
substantially complete and re p z for use the_Lassee
sha a vise the Port Authority to spcb,^ fz t- and

sherd€river p ePort Authori^y a certificate by an
au^fiari:ze`d offic^r • _.of „tre..^I^ess,ecert	 ing t at the
cons `iur _o u,rork has been constructed strictly in
accar	 and sp.eq fications
an t e Drov visions.-L^ease.,..anc in compi.iance wit-h
alI ipplica.b,..e_,__Iaws ,. ord^ranc sand^Q-Ove^-nrieat^.f^.x^Tes.;
regu^Iat-ions and orders. Thereafter, -he construc-
l n_io worn will 'be inspected by the Port Authority and
if the same has been completed as certified by the
Lessee, a certificate to such effect shall be delivered
to the Lessee, subject to the condition that all risks
therea ffter with respect to the construction and instal-
lation of the same and any liability therefor for
negligence or other reason shall be borne by the Lessee.
The Lessee shall not use or__perznitYt?^_ t^Se -^f the con-
struction work or any _portion ^`iereof . for_-he.-pur.poses
set forth iii the Lease until such certificate is receive.d

--	 ^^ and the Lessee sha3 not use orr.from the Port Authority
permit the use of the construction work br.-_any'por.E16n` 

_

thereof even if such "certificate is recei'^rea wif '&j-e -Por.t
Authority states in ..any - such. certificate that. -the same
cannot be used until other specified portions -are . com-
pleted.

(2) The term "the Completion b^3te" for
the purposes of this Lease shall mean the date appearing
on the certificate issued by the Port Authority pursuant-
to subparagraph (1) of this paragraph (h) after the
substantial completion of the construction work.

(i) The Lessee understands that there may be
corrnanunications and utility lines and conduits presently . located
on or under the premises which do not, and may not in the future,
serve the premises. The Lessee agrees at its sole cost
and excense, if directed by the Port Authority so to do, to
relocate and reinstall such corununi cations and utility lines
and conduits on the premises or off the premises as
directed by the Port Authority and to restore all affected
areas (such work being hereinafter collectively called
"the relocation work"). The Lessee shall perform the relocation
work subject to and in accordance with all the terms and
provisions of this Section 2 and the relocation wor.c shall
be and become a part of the construction work, it being
understood, however, that the relocation work shall not be
or become a part of the premises hereunder.
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(j) The Lessee acknowledges that it intends to
continue to use and occupy all or portions of the Interim
Lease Premises (as hereinafter defined) during the period of
time it is performing the construction work hereunder. The
Lessee further acknowledges that this would involve among
other things inconvenience, noise, dust, interference and
disturbance to the Lessee in its" use and occupancy of the
Interim Lease Premises as well as to its passengers, patrons,
invitees and employees and possibly ether risks as well.
The Lessee hereLy expressly assumes all of the foregoing
risks and agrees that there will-be no.reduction or abatement
of any of the rentals, fees or charges payable by the Lessee
under the Interim Lease (as hereinafter defined) on account
of its performance of the construction work and that the
performance of the construction work shall not constitute an
eviction or constructive eviction of the Lessee nor be
grounds for any abatement of rents, fees or charges payable
by the Lessee under the Interim Lease nor give rise to or be
the basis of any claim or demand by the Lessee against the
Port Authority, its Commissioners, officers, employees or
agents for damages, consequential or otherwise, under this
Lease or under the Interim Lease. The interim Lease is a
separate agreement of lease dated as of June 1., 1984 entered
into between the Port Authority and the Lessee bearing Port
Authority Lease No. ANA-157. The Interim Lease Premises are
to premises covered by the Interim Lease.

Section 3.	 Non-Exclusive-Areas

The Lessee shall have the right, commencing
cn the Completion Date and continuing during the term of the
letting, to use in common with other Airline Lessees of
Passenger Terminal Buildings A, B and C, the following areas
hereinafter sometimes collectively called "Non-exclusive
areas":

(i) The area shown in stipple on Exhibit D
constitutes and represents the restricted service road
serving Passenger Terminal Buildings A,. B and C and is
hereinafter referred to as and designated "Area D-2"
and shall be used by the Lessee in common with all
other Airline Lessees of space in the Central Terminal
P-rea Complex; and

(i i) Ra_mp vehicle service station. areas are
noted on Exhibit D and such areas are hereinafter
referred to as and designated "Area D-3" and are to be
used by the Lessee in common with all other Airline
Lessees of space in the Central Terminal Area Complex.

Section 4.	 Term

(a) The term of the letting hereunder. shall
commence on the date ;he T,assee' s contractor enters any
portion of the site -for the purpose of perforn;:4ng the construc---
tien work, or March 1, 1935, whichever date first occurs.
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(b) Unless sooner terminated, the term of
the letting hereunder shall expire on the last day of the
month during which the twenty--fifth (25th) anniversary of
the Completion Date as defined in Section 2 hereof occurs,
or on December 31, 2011, whichever date first occurs, or March
31, 2012 if the Executive Director has extended the date for
completion as set forth in Section 2(c)(2) hereof.

(c) If the . Port Authority shall not give possession_
of the site on the date set forth in paragraph (a) hereof
by reason of the failure or refusal of any occupant thereof to
deliver possession thereof to the Port Authority or by reason
of any cause or condition beyond the control of the Port Authority,
the Port-Authority-shall not be subject to any liability for the
failure to give possession on said date. No such failure to
give possession on the date hereinabove specified shall in any
wise affect the validity of this Agreement or the obligations
of the Lessee hereunder, nor shall 'the same be construed in
any wise to extend the term beyond the date stated in paragraph
(b) hereof.. Tender shall be made by notice given at least
five . (5) days prior to the effective date of the tender. In the
event that notice of tender of the site is not given for possession
to commence on or before three hundred sixty-five (365) days after
the effective date of the Agreement, then this Agreement shall.
be deemed cancelled, except that each party shall and does release
and discharge the other party from any and all claims or demands
based on this Agreement, or a breach or alleged breach thereof.

Section 5. Rentals

(a) Section.5 Definitions:

The following terms as used in this Agreement shall
have the respective meanings given below:

(1) "Rental Commencement Date" shall mean the
Completion Date, as defined in Section 2 hereof or January 1,
1987 1 whichever date occurs first, or April 1, 1987 if the
Executive Director has extended the'date for completion as
set forth in Section 2 (c) (2) hereof.

(2) "CPI" or "Consumer Price Index" shall mean the
Consumer Price Index for all Urban Consumers, New York, N.Y'. -
Northeastern, N.J., All Items (1967-100) published by the Bureau
of Labor Statistics of the United States-Department of Labor.

The Port Authority shall ascertain the CPI for
the month of January of each calendar year during the term of this
Agreement after the same has been-published, and the Port
Authority shall also determine the annual percentage change for
each such twelve month period after the same has been published
(hereinafter called "the annual-percentage change"). The Port
Authority shall also similarly determine:
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(i) the average annual percentage increase,
(i.e., the annual percentage increase in the CPI for
each year over the prior year, with the sum of said
annual percentage increases divided by 8) if any, for
the portion of the term commencing January 1, 1985
through December 31, 1993 (hereinafter called "the
1986-1993 CPI Average Increase");

(ii) the average annual percentage
increase (i.e., the annual percentage increase in the
CPI for each year over the prior year, with the sum of
said annual percentage increases divided by 10), if
any, for the portion of the term commencing January 1,
1992 through December 31, 2001 (hereinafter called
"the 1992-2001 CPI Average Increase");

(iii) the percentage change in the CPI
for the portion of the term commencing January 1,-
1994 through'December 31, 1998 (hereinafter called
"the 1994-1998 CPI Percentage Change"); and

(iv) the percentage change in the CPI
for the portion of the term commencing January 1,
1999 through.December 31, 2004 (hereinafter called
"the 1999-2004 CPI Percentage Change").

The Port Authority shall give the Lessee written notice of
its determination of the various items determined by it under this
paragraph (a), as more fully set forth in paragraph (d)
of this Section 5.

In the event the Consumer Price Index shall hereafter
be converted to a different standard reference base, the parties
shall use such conversion factor, formula or table for converting
the CPI as may be published by the United States Department of Labor.
In the event the Consumer Price Index is discontinued
or ceases to be published by the United States Department of Labor,
such other appropriate index shall be substituted as may be
agreed to by the parties hereto as properly reflecting changes
in the.value of the current United States money in a manner
similar to that established in the Consumer Price Index. In the
event of the failure. of the parties to so agree, the Port Authority
may select and use such index as it deems appropriate, provided
however, that the foregoing shall not preclude the Lessee from
contesting the Port Authority's selection.

(b) Base. Annual Rental

The Lessee agrees to pay to the Port Authority the
following Base Annual Rental for the premises:
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(1) For the portion of the tern of the Lease
commencing on the Rental Commencement Date to December 31,
1998 a Base Annual Rental for the premises at the annual
rate of Four Million Four Hundred Forty Thousand Eight
Hundred Fifty-two Dollars and No Cents ($4,440,852.00)
subject to adjustment as provided in paragraph (c) hereof.
The aforesaid Base Annual Rental of Four Million Four
Hundred Forty Thousand Eight Hundred Fifty-two Dollars and
No Cents ($4,440,852.00) is made up two factors, one a
constant factor in the amount of Three Million One Hundred
Ninety-three Thousand Nine Hundred Forty-four Dollars . and No
Cents'($3,193,944.00) subject to adjustment as provided in
paragraph (c) hereof and the other a variable factor in the
amount of One Million Two Hundred Forty-six Thousand Nine
Hundred Eight Dollars and No Cents ($1,246,908.00). The
variable factor aforesaid represents the Airport Services
portion of the Base Annual Rental and such variable factor of
the Base Annual Rental is hereinafter referred to as the
"Airport Services Factor" and is subject to adjustment as
provided in paragraph (c) hereof;

(2) For the portion of the term of the
Lease commencing on January 1, 1999 to the expiration
date of the term of the letting hereunder, a Base Annual
Rental for the premises at an annual rate consisting of
two factors, one a constant factor in the amount of Three
Million Five Hundred Forty-nine Thousand Two Hundred
Twenty-eight Dollars and No Cents ($3,549,228.00) subject to
adjustment as provided in paragraph (c) hereof, and the
other the Airport Services Factor which shall consist of
the Airport Services Factor in the amount set forth in
subparagraph (1) above as the same shall have been adjusted
in accordance with paragraph (c) hereof for each calendar
year preceding the.commencement date of the portion of
the term specified in this subparagraph (2), and which
shall be the Airport Services Factor in effect on the date
of the commencement of the Base Annual Rental provided for
in this subparagraph (2) and which shall be subject to
further adjustment as provided in paragraph (c) hereof.
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(c) Base Annual Rental Adjustments

(1) Adjustment of Airport Services Factor
of the Base Annual Rental

The Airport Services Factor set forth in subpara-
graphs (1) and (2) of paragraph (b) above is the final Airport
Services Factor which would be in effect for the calendar
year 1983 if the term of the letting hereunder commenced on
the date of the execution of this Agreement (assumed to be prior
to June 30,'1985) and if the Lessee . commenced payment of the Base
Annual Rental on such date, even though it will not. For the
calendar year 1984 and for each and every calendar year thereafter
the Airport Services Factor shall be adjusted in accordance with
the provisions of Schedule A attached hereto.and hereby made a
part hereof. Except as otherwise provided in subparagraph (2)
of this paragraph (c) for the portion of the term specified in
subparagraph (b)(1) the constant factor of $3,193,944 shall remain
unchanged and for the portion of the term specified in subparagraph
(b)(2) above the constant factor of $3,549,228 shall remain
unchanged.

(2) CPI Adjustment of the constant factor of the Base
Annual Rental.

The constant factor of the Base Annual Rental, set
forth in subparagraphs (1) and (2) of paragraph (b) above shall
be subject to the following adjustments:

(i) If the 1986-1993 CPI Average Increase
exceeds six percent (6%), the constant factor of
the Base Annual Rental, set forth in paragraph (b)(1)
hereof payable by the Lessee for the portion of
the term commencing January 1, 1994 and expiring on
December 31, 1998 shall be increased and said
constant factor shall be in the amount of Three Million
Five Hundred Forty-nine Thousand Two Hundred
Twenty-eight Dollars and No Cents ($3,549,228.00).
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(ii) For the portion of the term commencing
January 1, 1999 and expiring on December 31, 2004,
the constant factor of the Base Annual Rental, as
set forth in paragraph (b)(2) above, shall be
adjusted so that said constant factor for the'said
portion of the term shall be in an amount equal to
the greater of (aa) the amount of Three Million Five
Hundred Forty-nine Thousand Two Hundred Twenty-eight
Dollars and No Cents ($3,549,228.00), or (bb) the
sum obtained by adding to the constant factor of the
Base Annual Rental payable by the Lessee for the portion
of the term from January 1, 1995 to December 31, 1998,
pursuant to paragraphs (b)(1) and (c)(2) above, the
product obtained by multiplying the said constant factor
by fifty percent (50%) of the 1994-1998 CPI Percentage
Charge; (said greater amount being hereinafter called
"the Adjustment 1 Constant Factor").

(iii) For the portion of the 'term commencing
January 1, 2005 to the expiration date of.the term of
the letting hereunder, the constant factor of the
Base Annual Rental, as set forth in paragraph (b)(2)
above, shall be adjusted again so that said constant
factor for the said portion of the term shall be in an
amount equal to the greater of (aa) the Adjustment 1
Constant Factor, or (bb) the sum obtained-by adding
to the Adjustment 1 Constant Factor the product obtained
by multiplying the Adjustment 1 Constant Factor by fifty
percent (50%) of the 1999-2004 CPI Percentage Change;
(said greater amount being hereinafter called "the
Adjustment 2 Constant Factor").

(d)(1) The Base Annual Rental for each portion of the
term as set forth in paragraph (b) above shall be payable
by the Lessee in advance in equal monthly installments
on the first day of each said portion of the term and
on the first day of each and every calendar month there-
after - during said portion of the term. In the event any
said portion of the term shall.commence on a day other
than the first day of a month,.the monthly installment
due on said day shall be the monthly installment pro-
rated on a daily basis using the actual number of days
in said month. In the event any said portion of the
tern shall expire on a day other than the last day of a
month, the monthly installment for said month shall be the
monthly installment prorated on a daily basis using the
actual number of days in the said month. The commencement
dates of the Base Annual Rental for each portion of the
term as set forth in paragraph (b) are herein each
referred to as "the Base Annual Rental commencement
date" with respect to the applicable portion of the
term hereunder.
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(2) With respect to the
for under this Section 5, the Port
send to the Lessee within the time
below the following notices (which
referred to individually and collet
CPI Adjustment Notice").

CPI adjustments called
Authority shall
periods set forth
are hereinafter
:tively as "the

(i) Within forty-five (45) days after January 1,
1994, with respect to the adjustment called for under
paragraph (c).(2)(i), a Notice setting forth the annual
percentage increase, if any, in the CPI for each
of the years 1986 through 1993, and the 1986-1993
CPI Average Increase, if any; and, if the said 1986-
1993 CPI Average Increase exceeds 6%, a statement
to such effect and a statement that the amount of
the constant factor of the Base Annual Rental for
the portion of the term commencing January 1, 1994
through December 31, 1998 is increased to the
amount set forth in said paragraph (c)(2)(i);

(ii) Within . forty-five (45) days alter January 1,
1999 with respect to the adjustment called J. 	 in paragraph
(c) (2) (ii) , a statement setting forth: the 1994-
1998 CPI Percentage Change; and the amount of the
Adjustment 1 Constant Factor;

(iii) Within forty-five (45) days after January 1,
2002, with respect to the adjustment of the Adjusted Rate
called for under subparagraphs (4) and (5) of
paragraph (h) below, a statement setting forth:
the annual- percentage increase, if any, in the CPS
for each of the years 1992-2001; the 1992-2001
CPI Average Increase, if any; and if said 1992-
2001 CPT Average Increase exceeds eight percent (S$),
a statement that the amount of the Adjusted.Rate
is increased in accordance with and as set forth
in subparagraphs (4)(ii) and (5)(ii) of paragraph
(h) below:.

(iv) Within forty-five (45) days after January 1,
2005, with respect to the adjustment called for under
paragraph (c)(2)(iii) above, a statement setting -orth:
the 1999-2004 CPI Percentage Change; and the amount of
the Adjustment 2 Constant Factor.

Within ten (10) days after the Port Authority's sending
of the CPI Adjustment Notice M the Lessee shall pay to the Port
Authority any deficiency in the Base Annual Rental resulting from,
the'aforesaid CPI Adjustment in the constant factor of the Base
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Annual Rental as set forth in paragraph (b) hereof, and (ii)
thereafter, commencing with the month immediately succeeding the
month in which said CPI Adjustment Notice was sent and continuing
monthly thereafter the Lessee shall pay the Base Annual Rental
at the annual rate consisting of the CPI adjusted constant
factor, as-aforesaid, and the Airport Services Factor in
accordance with and as set forth'in paragraphs (b) and (c) above.

(e) The Lessee understands and agrees that, the
final Airport Services Factor-for the calendar year preceding
the calendar year-in which the date of expiration falls may not
be determined for some months after the expiration date of the
lease aind"the final Airport Services Factor for the calendar
year in which the date of expiration falls will not be deter-
mined for some months after the expiration date of the Lease
and that the Lessee's obligations to pay any deficiency in
the Base Annual Rental for such calendar years or portions thereof
or the Port Authority's obligation to pay a refund in said
Base Annual Rental resulting from the determination of the
final Airport Services Factor for such calendar years or por-
tions thereof shall.survive such expiration of the Lease and
shall remain in full force and effect until such deficiency or
refund, if any, is paid. The Lessee hereby acknowledges that
neither the survival of the obligation with respect to any
such deficiency or refund nor any other provision of this
Agreement shall grant or shall be deemed to grant any rights
whatsoever to the Lessee to have the term of the Lease extended
for any period beyond the expiration date of the Lease as provided
in Section 4 hereof. The Lessee further understands that the
Airport Services .-Factor in effect for the calendar year in which
the applicable Base Annual Rental commencement date falls as
determined in accordance with paragraph (c)(1) hereof shall be
the Airport Services Factor paid by the Lessee at the appli-
cable Base Armual Rental commencement date.

If anv installment of Base Annual Rental payable
hereunder shall be for less than a full calendar month, then.
the Base Annual Rental payment for the portion of ;he month
for which said payment is due shall be the monthly installment
prorated on a daily basis using the actual number cf days in
that said month.

(f) Abatement of Base Annual Rental

(1) In the event the Lessee shall at'any time by
the provisions of this Agreement become entitlted to an-abate-
ment of Base Annual Rental, the constant factor of the Base
Annual Rental for each square foot of the premises the use which
is'denied the Lessee, shal l- be reduced for each calendar day or
major fraction thereof the abatement remains in effect, as follows:
(it being understood that there shall be no abatement of Base
Annual Rental under the Lease for any portion of the premises
or for any portion of the term except as specif_caliy, provided
in this agreement) :
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(i) With respect to interior building space of
the Terminal C Passenger Facility:

(aa) for the portion of the term set forth
in paragraph (b)(1) above, at the daily rate obtained
by dividing the amount of $2,684,736 by the
number of square feet of total interior building
space of the Terminal C Passenger Facility at the
Completion Date and then dividing the quotient
thereof by 365;

(bb) for the portion of the term set forth in
paragraph (b)(2) above,'at the daily rate obtained
by dividing the amount of $2,983,032 by the
number of square feet of total interior building
space of the Terminal C Passenger Facility at the
Completion Date and then dividing the quotient
thereof by 365.

(ii) With. respect to Area D of the Terminal C
Passenger Facility:

(aa) for the portion of the term set forth in
paragraph (b)(1) above, at the daily rate obtained
by dividing the amount of $509,208 by the total
number of square feet of Area D at the Completion
Date and then dividing the quotient thereof by 365;

(bb) for the portion of the term set forth in
paragraph (b)(2) above, at the daily rate obtained
by dividing the amount of $566,196 by the total
number of souare feet of Area D at the Completion
Date and then dividing the quotient thereof by
365.

The aforesaid daily abatement rates shall be appropriately
adjusted to reflect any and all CPI adjustments of the constant
factor of the Base Annual Rental pursuant to paragraph (c) above.
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For the purpose of this Agreement, the
measurement of interior building space-in the premises shall be
computed U) from the inside surface of outer walls of the
structure of which the premises are a part; (ii) from the center
of partitions separating the premises from areas occupied or
used by others.

(2) In addition, the Airport Services Factor of
the Base Annual Rentals shall be reduced for each calendar
day or major fraction thereof the abatement remains in effect,
for each square foot of land the use of which is denied the
Lessee at the daily rate of $0.001309 subject to adjustment as
provided herein. No abatement of the Airport Services Factor
shall be for other than land area. With respect to land under the
building structure of the Terminal C Passenger Facility (including
Concourses C-1 and C-2), the Airport Services Factor of the Base
Annual Rental shall be reduced at the aforesaid daily rate for
each square foot of land the use of which is denied the Lessee
only in the-event and to the extent the Lessee is denied the use
of all levels of the building structure of the Terminal C Passenger
Facility (including Concourses C-1 and C-2) above said land.

The aforesaid abatement rate of $0.001309 per diem -
(hereinafter called "the variable rate") is based upon the
variable factor in the amount of One Million Two Hundred Forty-six
Thousand Nine Hundred Eight Dollars and No Cents ($1,246,908.00)
per annum also called "the Airport Services Factor", and shall be
adjusted as hereinafter provided, and which is based on the
final Airport Services Factor which would be in effect for the
calendar year 1983 if. the term of the letting hereunder commenced
on the date of the execution of this Agreement (assumed to be
prior to June 30, 1985) and if the Lessee- commenced payment of
the Base Annual Rental on such date, even though it will not.
After the close of the calendar year in which the Base Annual
Rental commencement date (as set forth in subparagraph (d)(1)
above) falls and after the close of each calendar year thereafter,
the Port Authority will adjust the variable rate, upwards or
downwards, as provided in Schedule A. The resultant variable
rate shall constitute the final variable rate for the calendar
year for which the adjustment is being made. It shall also
constitute the tentative variable rate for the calendar year in
which such rate is calculated and for the following year until
the.next succeeding final variable rate is calculated.

(3) If there has been an abatement during a calendar
year, any excess in the amount by which the Airport Services
Factor is reduced for any calendar year resulting from the
adjustment of the variable rate shall be paid to the Port
Authority by the Lessee within thirt y (30) days after .demand
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therefor and any deficiency in said amount determined on the
basis of an adjusted variable rate shall be credited against
future Base Annual Rentals, such credit to be made within
thirty (30) days following the adjustment of the variable rate.

(g) The Lessee understands that while the final
variable rate for the calendar year in which the expiration
date of the Lease falls will not be determined for some
months after such expiration and, if in fact there was an
abatement during said calendar year, that the Lessee's
obligation to pay any excess in the amount by which the
Airport Services Factor may have been abated for said calendar
year or the Port Authority's obligation to pay any deficiency
in said amount resulting from the determination of the final
variable rate for said calendar year shall survive such
expiration of the Lease and shall remain in full force and
effect until such excess or deficiency, if any, is paid.
The Lessee hereby specifically acknowledges that neither the
survival of the obligation with respect-to any such excess
or deficiency nor any other provision of the Lease shall
grantor shall be deemed to grant any rights whatsoever to
the Lessee to have the term of'the Lease extended for any
period beyond the expiration date of the Lease as provided
in Section 4 hereof.

(h) Facility Rentals

. (1) (i) Subject to subparagraph (2) below,
commencing on the Rental Commencement Date (as defined in
subparagraph (1) of paragraph (a) of this Section) if said
Date is the first day of the month or on the first day of
the month following the Rental Commencement Date ?f said
date is other than the first day of the month (hereinafter
called "the Facility Rental Commencement Date") and continuing
through December-31, 1998, the Lessee shall pay to the Port
Authority a rental (hereinafter called "the Facility Rental")
which Facility Rental shall be an amount payable on the
first day of each and every calendar month for a number of
consecutive months (such number of consecutive months to be
the number of whole calendar months between the date the
first payment of the Facility Rental is due and the ex-
piration date of the term of the letting hereof) so that
such payment would after such number of consecutive equal
monthly payments (combining amortization, and a factor on the
declining unamortized.balance at the annual rate of ten percent
(10%), amortize an investment equal to the sum of the Construction
Advance lunount., as hereinafter defined in Section 6 hereof,
plus the Total Interim Accrued Amount, as defined in Section
7 hereof.
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(ii) It is expressly understood and agreed,
however, that for the first twelve months in which the
Facility Rental set forth in this subparagraph (1) shall be
payable (that is, from the Facility Rental Commencement Date
to the last day of the month preceding the month in which
the first anniversary of the Facility Rental Commencement
Data occurs) ,hereinafter called "the Deferred Period") the
Lessee shall pay on the first day of each month during the
Deferred Period that portion of the monthly installment
of the Facility- Rental which represents amortization of the
SUM of the Construction Advance Amount plus the Total Interim
Accrued Amount; and the payinent of the portion of each.said
monthly installment of the Facility Rental which represents
the factor to be applied on the declining unamortized balance
shall be deferred and the Lessee shall pay the same as part
of the Additional Facilit y Rental hereinafter in paragraph
(i) hereof set forth_

(2) It is recognized that on the Facility Rental
Commencement Date the Construction Advance Amount and the
Total Interim Accrued Amount may not be finally determined.
Therefore, until the Construction Advance Amount and the
Total Interim accrued Amount have been finally determined
the Lessee sha l l pay an Interim Facility Rental which shall
be the Facility Rental calculated on an interim basis using the actual
total amounts of all Construction Advances (as hereinafter
defined) as of the first day of each month in which the Facility
Rental under subparagraph (i) above is due, plus the total amount of
all Interim Accrued Amounts as of the first day of each month in
which.said Facility Rental is due_ When the Construction Advance
Amount and the Total Interim Accrued Amount have been finally deter-
mined and after the Construction Advance T--mount has been set forth
in the Lessee's Final certificate as called for in paragraph
(b) of Section 6 hereof, the Lessee, on the first day of the
month following the delivery of such certificate, shall coat-
mence the pa-jments of the Facility Rental pursuant to and it
the amount required by the provisions of subparagraph {1)(i)
above. The Lessee, upon its delivery of the said Final
certificate, shall also dctermine, subject to Port Authority final
audit, the amount of the Facility Rental that would have been payable
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under said subparagraph (1) had the Construction Advance Amount and
the Total Interim Accrued Amount been finally determined as of the
Facility Rental Commencement Date as compared to what was payable
under this subparagraph (2), and if any monies are due to the Port
Authority they shall be promptly paid to it by the Lessee. It is
understood and agreed that if said final determination of the
Construction Advance Amount and the Total Interim Accrued Amount
is made during the Deferred Period, the Deferred amount will
be appropriately adjusted to reflect said final determination;
if said final determination is made after the expiration of
the Deferred Period, the lump sum payment called for in the
preceding sentence shall reflect the said final determination. .As
used herein, the words "final determination" with respect to the
Construction_ Advance P-mount and the Total Interim Accrued Amount
shall mean the final statement of the same on the Final Date of
the Lessee's Final Certificate delivered pursuant to Section 6(b)
hereof. It is expressly understood and agreed that all of the
foregoing shall be subject to Port Authority audit and
inspection as provided in paragraphs (b) and (c) of Section 6,
and paragraph (k) of Section 6, and that nothing herein shall
affect or waive the said rights of the Port Authority of audit
and inspection.

(3) Commencing on January 1, 1999, and continuing
through December 31,.2001, the Facility Rental payable by
the Lessee hereunder shall be and the Lessee shall pay a
Facility Rental which shall be an amount payable on the
first day of each and every calendar month for a number of
consecutive months (such number of consecutive months to be
the number of whole calendar months between January 1, 1999
and the expiration date of the term of the letting hereof)
so that such payment would after such nurrber of consecutive
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equal monthly payments (combining amortization, and a factor
on the declining unamortized balance at the annual rate of thirteen
and one-half percent (13 1/2%), amortize an investment equal to
the sum of the Construction Advance Amount plus the Total Interim
Accrued Amount, less any portion thereof representing investment
previously amortized by payments of Facility Rental paid in
accordance with subparagraphs (1) and (2) above.

(4) (i) Commencing on January 1, 2002 and continuing
through December 31, 2007, the Facility Rental payable by
the Lessee hereunder shall be and the Lessee shall pay a
Facility Rental which shall be an amount payable on the
first day of each and every calendar month for a number of
consecutive months (such number of consecutive months to be
the number of whole calendar months between January 1, 2002
and the expiration date of the term of the letting hereof)
so that such payment would after such number of consecutive
equal monthly payments (combinin g amortization, and a `actor
on the declining unamortized balance at the Adjusted Rate set
forth in the following sub-subparagraph (ii) of this subpara-
graph (4) amortize an investment equal to the sum of the Construction
Advance Amount plus the Total Interim Accrued Amount less
any portion thereof representing investment previously amortized
by payments of Facility Rental paid in accordance with
subparagraphs (1) , . (2 ) and (3)  above .

(ii) For purposes of this subparagraph (4),
"Adjusted Rate" shall mean an annual percentage rate of seventeen
and three-fourths percent (17 3/4%), provided, however, that if
the 1992-2001 CPI Average Increase, as hereinbefore defined, exceeds
eight percent (8%), "Adjusted Rate" shall mean an annual percent-
age rate of twenty-eight and one-half percent (28 1/2%).

(5) (i) Commencing on-January 1, 2008 and continuing
through the expiration of the term of the letting hereunder the
Facility-Rental payable by the Lessee hereunder shall be and the
Lessee shall pay a Facility Rental which shall be an amount
payable on the first day of each and every calendar month
for a number of consecutive r..onths (such number of consecutive
months to be the number of whole calendar months between
January 1, 2008 and the expiration date of the tern of the
letting hereof) so that such payment would after such number
of consecutive equal monthly payments (combining amortization,
and a factor on the declining unamortized balance at the Adjusted
Rate set forth in the following sub--sub paragraph (1i) of
this subparagraph (5), amortize anrvestment equal to the sum of
the Construction Advance Lount plus the Total Interim
Accrued Amount, less any portion thereof representing
investment previously amortized by payments of Facility
Rental paid in accordance with subpara g raph (1), (2), (3)
and (4) above.

(ii) For purposes of this subparagraph (5)
"Adjusted Rate" shall mean an annual percentage rate of
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twenty-three percent (23%), provided, however, that if the 1992-
2001 CPI Average Increase, as hereinbefore defined, exceeds
eight percent (8%), "Adjusted Rate" shall mean an annual
percentage rate of twenty-eight.and one-half percent (28 1/2%).

(i) Additional Facility Rental

(1) Commencing on the first anniversary of the
Facility Rental Commencement Date and continuing through December
31, 1998, the Lessee shall pay to the Port Authority a rental
(hereinafter called "the Additional Facility Rental") which
Additional Facility Rental shall be an amount payable on the
first-day of each and every calendar month for a number of con-
secutive months (such number of consecutive months to be the
number of consecutive months between.the date the first payment
of the Additional Facility Rental is due and.December 31, 1998)
so that such payment after such number of consecutive e qual monthly
payments (combining amortization, and a factor on the declining
unamcrtized balance at the annual rate of eleven and one-half percent
(11 1/2%) amortize an investment equal to the sum of the Deferred
Amount, as defined in subparagraph (2) below, plus the Total Interim
Deferred Amount, as defined in Section 7 hereof.

(2) "Deferred Amount" for purposes of this Section 5
shall mean the total amount of the factors at the annual rate of
ten percent (10%) calculated in accordance with subparagraphs
(1) and (2) of paragraph (h) of this Section on the sum of the
Construction Advance Amount plus the Total Interim accrued Amount
in computing the Facility Rental during the Deferred Period,
payment of which shall have been deferred by the Lessee in accor-
dance with subparagraph (1)(ii) of saideparagraph (h), and including
the amount of the factors at the said annual percentage rate on the
sum of the Construction Advances and Interim Accrued Amounts used
in computing the Interim Facility Rental during the Deferred
Period,-or anv portion thereof, pa yment of which shall have been
deferred by the Lessee in accordance with said subparagra ph (l)(ii)
of paragraph (h), and including any and all amounts of the factors
deferred at the said annual percentage rate.arising out of the final
determination of the Facilit y Eental if said final determination
is made during the Deferred Period pursuant to paragraph (h)2 of
this Section. 5.

(j) Abatement of Facility Rental

In the event the Lessee shall at any time by
the provisions of this Agreement beccrne entitled to an
abatement of the Facilit y Rental and the Additional Facility
Rental, the abatement of the F'acili.ty Rental and the Additional
Facility Rental shall be made on an equitable basis giving
effect to the amount and character of the portions of the
premises the use of which is denier t^ the Lessee as compared
with the entire premises lit being understood that there
shall be no abatement of Facility Rental or Additional
Facility Rental under the Lease for any portion of the
premises or for any portion of the term exce pt as specifically
provided in this Ag-reement).
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(k)(1) "Declining unamortized balance" with respect to
the Facility Rental shall nean that amount, from time to time,
which shall be equal to the unamortized balance of the
Construction Advance Amount as defined in Section 6 hereof
plus the unamortized balance of'the Total Interim Accrued
Amount as defined in Section 7 hereof.

(2)	 "Declining unamortized balance" with respect to
the Additional Facility Rental shall mean that amount, from
time to time, which shall be equal to the unamortized balance
of the Deferred Amount as defined in paragraph (i)(2) above,
plus the unamortized balance of the Total Interim Deferred Amount
as defined in Section 7 hereof.

Section 6.	 Port Authority .Advances

(a) Section 6 Definitions:

The following terms as used in this Agreement shall
have the respective :meanings given below:

(1) Each payment made by the Port Authority
to the Lessen _pursuant to paragraph (b) of'this Section 6
is referred to herein as a "Construction Advance". TI-le
date of each payment of a Construction Advance is here-
in referred to as a "Construction Advance Date".

1 (2) The term "Construction Advance Amount"
shall mean the total of all Construction Advances Paid
by the Port Authority to the Lessee pursuant to paragraph
(b) hereof plus the Cost of the Initial Port Authority Taxiway
work pursuant to Section 79 hereof.

(3) The term "Final Date" as used herein
shall mean the date on which the final certificate of the
Lessee pursuant to paragraph (b) hereof is delivered to the
Port''Authority which date shall be no later than the earlier
of (i) a date two vears after the Completion Date or (ii)
December, 31, 1987.

(4) (a) The term the ".cost of the construc-
tion work" shall mean the sum of the following actually
paid by the Lessee to the extent that the inclusion of
the same . is permitted by generally accepted accounting
practices consistently applied:

(i ) amounts actually pai r? by the
Lessee to independent contractors for work actually
perfor=med and labor and materials actually furnished
in connection with the construction of the construc-
tion work (including insurance premiums actually paid
by the Lessee for the insurance re quired by Section 2
;c) (il) Hereof to the extent said insurance is not
procured and maintained by the Lessee's contractors);
and

-- 38 -



TES RPi C 1284

(ii) amounts actually paid and costs
incurred by the Lessee in connection with the con-
struction work for engineering, architectural,
professional and-consulting services and supervision
of construction (including those made or incurred by
the Lessee with respect to its employees), provided,
however, payments under this item (ii) shall not
exceed fifteen percent (15%) of the amounts paid
under item (i) above.

The cost of the Initial Port Authority Taxiway work as set forth
in Section 79 hereof shall be added to the cost of the con-
struction . -work as herein above defined and shall be deemed
for the purposes of the limitation set forth in paragraph (i)
of this Section 6 to be a part thereof. After the Completion
Hate and after the computation by the Port Authority of the
cost of the Initial Port Authority Taxiway Work, the Port
Authority shall submit a statement to the Lessee setting forth
the amount of said cost.

(b) The Port Authority shall pay or reimburse the
Lessee for its cost of the construction work, as follows:
Cr_ the twentieth day of the calendar month following the month
in which the commencement date of the construction work occurs
and on the twentieth day of each calendar month thereafter up
to and including the calendar month in which the last certificate
described hereunder is delivered to the Port Authority by the
Lessee, the Lessee shall deliver to the Port Authority a cer-
tificate which shall be signed by a responsible fiscal officer
of the Lessee, sworn to before a notary public and shall set
forth a representation by the Lessee that the Lessee will apply
the Construction. Advance only to the cost of the constructior
work and for no other purpose whatsoever. The certificate shall
certify the sum of (i) the amounts of actual payments made by
the Lessee and the amounts actually due and payable from the
Lessee to its independent contractors for work actually per-.
formed and labor and materials actually furnished for the
construction work (including insurance premiums actually paid
by the Lessee-fo r insurance required by Section 2(c)(11) hereof
to the extent said insurance is not procured and :maintained by
the Lessee's contractors); and (ii) the amounts of actual payments
made by the Lessee and -the amounts due and payable from the
Lessee in connection with the construction work for engineer-
ing, architectural, professional, consulting services and
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supervision of construction, (including those made or incurred
by the Lessee with respect to its employees), (it being under-
stood that payments under this item (ii) shall not exceed
fifteen percent (15%) of the . amount paid under item ( -A;.) above
and shall only apply to payments not included in a prior
certificate; provided, however, that the said 15% limitation
shall not apply to payments made by the Lessee or a&--nounts due
and payable from the Lessee as provided in this item (ii) to
limit the reimbursement to the Lessee in the earl y stages of
construction). Any payment by the Port Authority which may
exceed the limitation set forth in (ii) above shall be promptly
refunded to the Port Authority upon demand. Each such
certificate for the construction work shall also set forth
all due and payable amounts included by the Lessee in previous
certificates against which a Construction. Advance has been
made by the Port Authority to the Lessee and which have been
paid by the Lessee since the submission of each such previous
certificate and shall have attached thereto or included thereon
such verification as shall be re quired by the Port Authority
that such amounts have been paid. Notwithstanding the fore-
going, no Construction Advance shall be made by the Port
Authority to the Lessee until all due and payable amounts
_ncladed on all previously submitted certificates have been
paid by the Lessee and the payment thereof verified to the
satisfaction of the Port Authority (unless'such amounts are
being withheld by the Lessee pursuant to subparagraph (3) of
parag raph (c) of Section 2 hereof, and the amount of such
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withheld amount shall have been deducted from the amount of a
Construction Advance. Each such certificate shall also (a)
set forth, in reasonable detail, the amounts paid or due and
payable to specified independent contractors and , the amounts
paid or due and payable to other specified persons and third
parties which have not previously been reported in certificates
delivered to the Port Authority; (b) . have attached thereto
reproduction copies or duplicate originals of the invoices of
such independent contractors and other persons (whether such
invoices are paid or unpaid)-and for such invoices which have
been paid, an acknowledgment by such independent contractors
and other persons of the receipt by them of such amounts and
payments; . -(c) certify that the amounts, payments and expenses
therein set forth constitute portions of the cost of the con-
struction work; and (d) contain the Lessee's certification that
the work for which payment is requested has been.accompli.shed,
that the amounts requested have been paid or are due and payable to
the Lessee's contractors, and, subject to the°concuzrence of the
Port Authority, that said work is in place and has a value of not
less than the amount requested to be paid. Each such certificate
shall also set forth the total cumulative payments made by the
Lessee as aforesaid from the commencement of the construction
work to the date of the certificate, and each such certificate
shall also contain a certification by the Lessee that each
portion of the construction work covered by said certificate has
been performed strictly in accordance with the terms of the Lease.

Within thirty (30) days after the delivery of duly sub-
mitted certificate by the Lessee, the Port Authority shall pay to
the Lessee the amounts paid by the Lessee and the amounts becoming
due and payable from the Lessee during the period covered by such
certificate, as certified in such certificate (but only to- the
extent that such amounts or any portion thereof have not there-
tofore been included in a Construction Advance), provided, however,
in the event the Lease is-not in full force and effect, or if the
Lessee shall be under a notice of termination of the Lease, or in
default under any term or provision thereof, or the work constitutes
facilities of such a nature as not to be usable by any Scheduled
Aircraft Operator for the purposes permitted hereunder, the Port
Authority shall have the right, in its discretion, to withhold
the payment of the Construction Advance to the Lessee, provided,
further, no payment or withholding of a Construction Advance shall
be or be deemed to have waived any rights of the Port Authority
with respect to the termination of the Lease, or to a default
by the Lessee under any term or provision therecf, or to the
withholding or payment of future Construction Advances, or wits
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respect to any determination as to the usability of any item of
work as aforesaid. It is hereby understood and agreed that
nothing in this Section 5 shall be or be deemed to be for the
benefit of: any contractor of the Lessee. It is further under-
stood that at the election of the Port Authority no payment will
be made if the Port Authority's inspection or audit does not
substantiate the contents of any of said certificates and until
such matters have been resolved to the satisfaction of the
Port Authority, but the Port Authority shall have no obligation
to conduct any such inspection or audit-at such time. The
certificate shall also contain such further information and docu-
mentation with respect to the Lessee's cost as the Port Authority
may from time to time require, which information, documentation
and certification shall be given on such forms as may be adopted
by the Port Authority. The Lessee shall mark as "Final" its
final certificate covering the construction work, which certificate,
with respect to amounts withheld by the Lessee pursuant to sub-
paragraph -(3) of paragraph (c) of Section 2 hereof which have been
deducted from a Construction Advance as aforesaid and which have
subsequently been paid by the Lessee, shall have attached thereto
or included thereonsuch verification as shall be required by the
Port Authority that said withheld and deducted amounts have been
paid by the Lessee and to the extent such withheld and deducted
amounts have been so paid, such withheld and deducted amounts shall
be included in the amount of the final Construction Advance. After
submitting the said Final Certificate the Lessee shall submit no
further certificate hereunder.

(c) The Lessee acknowledges that the Fuel System,
as defined in Section 54 hereof, is made available to the Airline
Lessees at the Air port under the terms of their Airline Leases.
Consistent with the provisions covering the Fuel System, the
Port Authority shall be responsible for the cost of providing and
installing all main fuel lines necessary to serve the Lessee in
Passenger Terminal Building C and which are or will become.part of the
Fuej. System. The work of providing, and installing the necessary
stubs, pipes and associated facilities to be located on the
premises in connection with aircraft fueling at nineteen (19)
aircraft Gate Positions thereat is hereinafter called "the 19
Gate Work" and-the cost thereof is herein called "the 19 Gate
Cost". The Port Authority shall supply ten (10) hydrant carts
for nineteen (19) aircraft Gate Positions at the premises and
twelve (12) hydrant carts for all other aircraft Gate Positions 	 f
at the premises. The aforesaid twenty-two hydrant carts shall
be and become part of the Fuel System. Although part of the
Fuel System, for purposes of Section 55 (c) the Port Authority's
costs of supplying the aforesaid ten (10) hydrant carts for
the nineteen Gate Positions shall be deemed part of the 19 Gate
Cost and the Port Authority's costs of supplying the twelve (12)
hydrant carts for the said other Gate Positions shall be deemed
part of the other Gates Cost. with respect to all of the foregoing,
however, it is specifically understood and agreed:that the 19 Gate Cost
shall not it any event exceed the cost of providing the aforesaid
items for nineteen (19) aircraft Gate Positions with the configuration
and lineal footage originally planned by the Port Authority for
Flight Stations C-1 and C-2 as the same exist and are configured
at the effective date of this Agreement and prior to any
construction by the Lessee. Notwithstanding the foregoing, it is
understood that pursuant to Section 2 of the Lease and as part of
the construction work thereunder, the-Lessee shall design
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and construct the 'l y Gate Work, but the same, ~.:though part of the
construction work, shall not be or be deemed to be a part of the
premises but shall be and become a part of the Fuel System.
Lessee shall provide and install and, as part of the construction
work under Section 2, shall also design and construct all stubs,
pipes, and associated facilities to be located on the premises in
connection with aircraft fueling" at all other Gate Positions of
the premises, (the foregoing being herein called "the Other Gates
Work") the cost of which is herein called "the Other Gates Cost";
but, although a part of the construction work, the foregoing shall
not be or be deemed to be a part of the premises but the same shall
be and become a part of the Fuel System. The Port Authority Fuel
System Cost shall be the total of the 19 Gate Cost and the Other
Gates Cost separately determined, and the Port Authority Fuel System
Work shall be the.19 Gate Work and the Other Gates Work. Although
the Port Authority.Fuel System Cost shall be determined in the
same manner as the cost of the construction work, said Cost shall
not be or become a part of the cost of the construction work—

As used herein the term "the Port Authority Fuel
System Cost" shall mear. the sum of the following actually paid
by the Lessee to the extent that the inclusion of the same is
permitted by generally accepted accounting practices consistently
applied:

(i) amounts actually paid by the Lessee to indepen-
dent contractors for work actually performed and labor and
materials actually furnished.in connection with the Port
Authority Fuel System Work (including insurance premiums
actually paid by the Lessee for the insurance required by
Section 2 (c) (11) hereof to the extent. said insurance is not
procured and maintained by the Lessee's contractors); and

(ii) amounts actually paid and casts incurred by
the Lessee in connection with the construction work for
engineering, architectural, professional and consulting
services and supervision of construction for the Port
Authority Fuel System Work, provided, however, payments
under this item (ii) shall not exceed fifteen percent
(15%) of the amounts paid under item M above.

The Port Authority shall pay or reimburse the Lessee for
the Port Authority Fuel System Cost as follows: In delivering the
certificates required to be delivered by the Lessee under
paragraph (b) of this Section 6, the Lessee shall therein
separately certify the sum of W the amounts of actual payments
made by the Lessee and the amounts actually due and payable from
the Lessee to its independent contractors for work actually per-
formed.and labor and materials actually furnished for the Port
Authority Fuel System Work (including insurance premiums actually
paid by the Lessee for the insurance required by Section 2(c)(11)
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hereof to the extent said insurance is not procured and maintained
by the Lessee's contractors); and (ii) the amounts of actual.
payments made by the Lessee and the amounts due and payable
from -the Lessee in connection with the Port Authority Fuel System
Work for engineering, architectural, professional, consulting
services and supervision of construction (it being understood
that payments under this item (ii) shall not exceed fifteen
percent (15%) of the amount paid under item W above and shall
only apply to payments not included in a prior certi=irate;
provided, however, that the said 15% limitation shall not apply
to payments made by the Lessee or amounts due and payable from
the Lessee as provided in this it4m (ii) to limit the reimburse-

`	 ment to the Lessee in the early stages of construction). It
is understood and agreed that the Lessee shall use its best
judgment in its allocation and breakdown of costs as between
the Port Authority Fuel System Work and the construction work.
Any payment by the Port Authority which may exceed the limita-
tion set forth in (ii) above shall be promptly refunded to the
Port Authority upon demand. Each such certi ficate shall also
set forth all due and payable amounts included by to Lessee
in previous certificates against which a reimbursement of the
Port Authority Fuel System Cost has been made by the Dort
Authority to the Lessee and which have been paid by the Lessee
since the submission-of each such Previous certificate and shall
have attached thereto or included thereon such verification as
shall be required by the or Authority that such amounts have
been paid. Notwithstanding the foregoing, no reimbursement of the:
Port Authority Fuel System Cost shall be made by the Port
Authority to the Lessee until all due and payable azr^ou=._a included
on all prav_ously submitted certificates have been paid b y the
Lessee and the payment thereof verified to the satisfaction of
the Port Authority (unless such amounts are being withheld by the
Lessee pursuant to subparagraph ( 3) of paragraph (c) of Section 2
hereof, and the amount of such withheld amount shall have been
deducted from true amount of a rei.mburseTnent payment of tile'_ Port
Authority Fuel System Cost). Each such certificate sha11 also
(a) set forth, in reasonable detail, with respect to t e Port
Authority Fuel System Work, the amounts paid or due and payai:.le
to specified independent contractors and the amounts paid or due
and payable to other specified persons and.third parties which
have not . previousl y been reported in cert ftcates delivered to
the Port Authority; (b) have attached thereto re production copies
oy duplicate originals of the invoices of such independent con-
tract-ors and other persons (whether such invoices are paid or
unpaid) and for such i:ivoices which have been _raid, an ac;kno;aled,-
ment by such independent contractors and other persons of the
receipt by thezi cf such amounts and payments; (c) certi=y that
the amounts, payments and expenses therein se= fort constiy;	 tute
pertions of the tort Authcri ty Fuel System Cost; and (d) contain
the Lessee's certificat-or_ that the work for which pavm pnt is
requested has been accompli-s hed, that the amounts requested
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have been paid or -re due and payable to the L-isee's contractors,
and, subject to the concurrence of the Port Authority, that said
work is in place and has a value of not less than the amount
requested to be paid. Each such certificate shall also set
forth the total cumulative payments made by the Lessee as afore-
said from the commencement of the construction work to the date
of the certificate, and each such certificate shall also contain
a certification by the Lessee that each portion of the construc-
tion work covered by said certificate has been performed
strictly in accordance with the terms of the Lease.

Within thirty (30) days after the delivery of a duly
submitted certificate by the Lessee, and at the same time the
Port Authority makes a Construction Advance based on the Lessee's
certificate for the construction work under paragraph (b)
above the Port Authority shall pay to the Lessee the amounts
paid by the Lessee and the amounts becoming due and payable from
the Lessee during the period covered by such certificate, as
certified in such certificate (but only to the extent that
such amounts or any portion thereof have not theretofore been
included in a orior certificate). It is understood that at the
election of the Port Authority no payment will be made if the
Port Authority's inspection or audit does not substantiate the
contents of any of said.certificates and until such matters
have been resolved to the satisfaction of the Port Authority,
but the Port Authority shall have no obligation to conduct any
such inspection or audit at such time. The certificate shall
also contain such further information and documentation with
respect to the Port Authority Fuel System Cost as the Port
Authority from time to time may require.

The Lessee shall set forth in its Final certificate
called for under para graph (b) of this Section 6, its final
statement of the Port Authority Fuel System Cost, including its
final allocation and breakdown of costs as between the cost of
the construction work and the Port Authority'Fuel System Cost, and
as to the Port Authority Fuel System Cost its final allocation and
breakdown as between the 19 Gate Cost and the Other Gate Cost.
After submitting said Final Certificate, the Lessee shall submit
no further certificate hereunder with respect to the Port
Authority Fuel System Cost.

The entire obligation of the Port Authority under this
paragraph (c) to reimburse the Lessee for the Port Authority Fuel
System. Cost shall be limited in amount to a total of Thirteen
million Dollars ($13,000,000.00) to be paid to the Lessee pursuant
to certificates of the Lessee submitted in accordance with this
paragraph (c) no later than the Final Date, as defined in
paragraph (b) above. Notwithstanding the fact that, as provided
herein, the Port Authority's reimbursement pa^rnents to the
Lessee for the Port Authority Fuel System Cost will be made at
the sannie time that the Pori Authority makes Construction
advances to the lessee for the construction work, ;either said
payments nor the Port Authorit y Fuel. S ystem Cost shall be or
become a part of the cost of • the construction work or part cf
the Construction Advance Amount.
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'(d) The Lessee acknowledges that the Central
Heating and Refrigeration Plant ("the Plant") was-built to accommo-
date service to Passenger Terminal C-but at a level materially
and substantially less than the chilled water and hot water
requirement to be provided to the premises pursuant to Section
49 hereof. To accommodate these higher required levels, a
number of installations and modifications may be required to
be made to the Plant as follows: one new centrifugal chiller,
associated equipment, and additional electrical service including
associated switchgears and other additional structures and
facilities. It is understood and agreed that the costs of
these installations and modifications to the Plant are to be
included in Schedule B.

(e) The parties recognize that one or more of
the contracts to be entered into by the Lessee for the performance
of the construction work may cover the construction ofportions
of the construction work, the costs of which pursuant to the
terms of this Lease are not to be , and become a part of the cost
of the construction work. The foregoing breakdown of costs shall
apply as well to the costs of the type set forth in Section
6(a)(4)(ii). In submitting the statements and certificates
required of the Lessee hereunder, the Lessee shall in such evert
specifically and separately state the amounts covered by said
contracts for portions of the construction work the costs of
which are not to be a part of the cost of the construction work.
Moreover' the Lessee shall specifically set forth therein the Port
Authority Fuel System Cost as defined in paragraph (c) hereof.
In the event the Port Authority questions the appropriateness
or correctness of the amounts set forth by the Lessee, the Port
Authority shall advise the Lessee to such effect and the Port
Authority and the Lessee shall meet with each other in an attempt
to agree upon and resolve their differences with respect thereto.

If the Lessee has included in any portion of the
cost of the construction work or in the cost of the Port
Authority Fuel System Cost any item as having been _ncurred but
which in the opinion of the Port. Authority was not so incurred,
or which in the opinion of the Port Authority if so incurred
is not an item properly chargeable to such element of cost
under generally accepted accounting practice, or does not represent
an appropriate division of the costs of a particular contract
which cover costs which are part of the cost of the construction
work and costs which are.not, or are otherwise required to be
ascertained by category, and the parties have been .unable to
resolve their differences within 90 days as= ter the Port Authority
gave its 'Notice objecting to the same, then such disputes shall
be decided by arbitration according to the existing rules of the
American Arbitration Association or any successor association.
Casts of such arbitration shall be borne equally by the Port
Authority and the Lessee.

(f) In any such arbitration as to whether any item
included by the Lessee in its computation of cost has been incurred,
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the question to be submitted to the arbitrators for decision shall
be as follows:

"Was all or any part of such cost incurred b y the
Lessee; and if part but not all of such cost was
incurred, what was the amount which was so incurred?"

(g) In any such arbitration as to whether any item
included by the Lessee in its computation of cost is properly
chargeable thereunder under generally accepted accounting
practice, the question to be submitted to the arbitrators for
decision-shall be as follows:

"Can it reasonably be held that all or any part of
such cost is properly chargeable under generally
accepted accounting practice; and if part but riot all of
such cost can reasonably be held to be so chargeable,
then what amount can reasonably be held to be so
chargeable?"

(h) In any such arbitration as t'o whether any item
included by the Lessee in its computation of cost is properly
chargeable thereunder under the principles of the Lease as part
of the cost of the construction work, or as Part of the
the Port Authority Fuel System Cost, or any other category, whichever
is appropriate, including whether or not there has been an
proper allocation and breakdown of costs where a contract or
contracts covers different categories of work, the question to
be submitted to the arbitrators for decision shall be as follows:

"Can it reasonably be held that the part of the cost
of the construction work or of the cost of the Poet
Authority Fuel System Cost or of any other applicable cateaorl
has been properly determined under the principles of the
Lease including whether there has been a sound
allocation and breakdown of costs under a contract
or contracts covering different categories of work
under generally accepted accounting practice, or if not,
then what amount should be properly determined?"

(i) The entire obligation of the Fort Authority
under paragraph (b) of this Section 6 for the cost of the
construction work shall be limited in amount to a total
of One Hundred Fifty Million Dollars ($150,000,000.00),
and to amounts to be paid to the Lessee pursuant to
certificates of the Lessee submitted in accordance with
paragraph (b) of this Section 6 no later than the Final Date
and further limited 'to the construction of facilities of such
a nature as to be usable by any Scheduled Aircraft Operator
`or the purposes permitted hereunder.
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If the cost of the construction work exceeds
$150,000,000 and the Lessee would like the Port Authority to
reimburse it by the amount of such excess, the Lessee shall
submit a request to the Executive Director of the Port Authority
asking that the amount of the cost of the construction work in
excess of $150,000,000 be reimbursed to it provided said request
shall be submitted no later than the Final Date. The Executive
Director of the Port Authority may in his sole discretion
authorize reimbursement of the additional cost of the constriction
work in an amount up to but not exceeding Twenty-five Million
Dollars ($25,000,000) so that the amount reimbursed the Lessee
by the Port Authority would . in any event not exceed One Hundred
Seventy-five Million Dollars ($175,000,000).

,nptly submit to the Port
but not limited to its
va-rious payments it will
the construction
.to time and at any

(3) The Lessee shall pro
Authority further information, including
estimate of the amounts and times of the
be making in connection with the cost of
work as the Port Authority may from time
time request.

(k) The Port Authority shall have the right by its
agents, employees and.representatives to audit and .inspect during
regular business hours after the submission of the Final certifi-
cate called for in paragraph (b) hereof, the books and records
and other data of the Lessee relating to the cost of the ccnstruc-
tion work, as aforesaid, it being specifically understood that the
Port Authority shall not be bound by any prior audit or inspection
conducted by it. The Lessee agrees to keep such books, records and
other data within the Port of New York District, but the Lessee
shall not be required to maintain any such nooks, records and other
data for more than five (5) years after it has delivered the Final
certificate called for under paragraph (b) above.
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Section 7.	 Interim Accrued Amounts and In--rim Deferred Amounts

(a) Commencing as of the first day of the
month following the month in which the first Construction
Advance Date occurs and on the first day of each and every month
thereafter up to the date of the first payment by the Lessee of
the Facility Rental, as herein provided, the Lessee, in addition
to all of its other obligations under this Agreement, shall incur
an obligation equal to an amount (herein called "the Interim
Accrued Amount") equal to one-twelfth (1/12th) of ten percent (10%)
of the Construction Advance Amount as of the beginning of each said
month. The totals of all the said monthly Interim Accrued Amounts
are herein collectively called "the Total Interim Accrued Amount".

(b) Commencing. as of the first day of the first
month of the Deferred Period, as defined in paragraph (h)(1)(ii) of
Section 5 hereof, and on the first day of each and every month
thereafter up to the date of the first payment by the Lessee of the
Additional . Facility Rental, the Lessee, in addition to all of its
other obligations under this Agreement, shall incur an obligation
equal to an amount (herein called "the Interim Deferred Amount")
equal to one-twelfth (1/12th) of ten percent (10%) of the Deferred
Amount as of the beginning of each month during the Deferred
Period. The totals of all the said monthly Interim Deferred
Amounts are herein collectively called "the Total Interim
Deferred Amount".

Section 8.	 Use of Premises and Non-Exclusive Areas

I. The Premises

The Lessee in connection with its business of
transportation by aircraft may use the premises for the follow-
ing purposes and for activities reasonably required for such
purposes and for such purposes and activities only:

(a) (i) For the reservation of space and the sale
of tickets for transportation on aircraft operated
by the Lessee, and for the accommodation and con-
venience of in -bound and out-bound passengers of
the Lessee.

(ii) For the reservation of space and the
sale of tickets for transportation by other airline
carriers, but only as an incident to or in connec-
tion with transportation performed or to be performed
by the Lessee cr as an incident to or in connection
with the cancellation of such transportaiton or-for
the accommodation or convenience of in -bound and
out-bound passengers of the Lessee at the Airport.
The occasional reservation of space and the sale
of tickets far transportion by other carriers shall
not be deemed to be prohibited by this provision.

(iii) For the handling of baggage for passengers
of the Lessee including baggage and parcels such
passengers decide to send as air cargo.
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(iv) For the clearance and checking of and the
rendering of services to passengers of the Lessee
including information services to passengers and
the general public. .

(v) For the handling of unclaimed baggage and
lost and found articles.

(vi) For the conduct of operations, traffic,
communications reservations and administrative
office functions connected with the air transpor-
tation activities performed by the Lessee.

(vii) For the storage of repair parts, supplies
and other personal property of the Lessee.

(viii) For use as crew quarters to be used by
personnel of the Lessee during layovers between
flights and for the establishment of lounges for
the Lessee's employees.

(x) For the loading of passengers, passengers'
baggage mail and air cargo, for the loading and unloading
of commissary supplies; and for the unloading of passengers,
passenger's baggage,. :nail and air cargo not subject to
government. inspection at the Airport.

(x) For the training of the Lessee's personnel
and for personnel of other aircraft operators, provided
that unless consented to by the Port Authority the
Lessee shall not engage. in the training of persons
employed by others or . to be emp loyed by others if the
training of such persons is in competition with theractivities of any permittee, consumer service operators,
concessionaries or l icensees of the Port Authority.

(xi) For the establishment of a reception room or.
lounge for the accommodation of special guests and patrons
of the Lessee.

(xii) For the parking and storage of aircraft and
ramp equipment operated by the Lessee; and

(xiii) For the performance of emercency transit or
Curn-around :maintenance of aircraft of the Lessee
subject to all the pr ovisions of Section 11 hereof.
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(b) It is understood and agreed that in order to
reach and use the several stairways, escalators and ele-
vators located in Passenger Terminal Building C and portions
of Passenger Terminal Building C occupied or which may be
occupied by . others, it will be necessary or convenient for the
various employees, patrons, business visitors and guests of the
Lessee and other occupants of space in Passenger Terminal Building
C and at the Airport and the public generally to pass over the
Lessee's premises and the.same are hereby made expressly subject
to such right of use in favor of such users.

.(c) Notwithstanding any other term or provision
of this Agreement and notwithstanding the fact that the con-
cession areas, as defined in Section 66 hereof, are part of the
premises under the Lease, the Lessee's rights with respect to all
such areas shall be subject and subordinate to the rights granted
or to be granted by the Port Authority, with respect to portions
of said areas, to its consumer service operators pursuant to
agreements (including leases, licenses and oermits) which the Port
Authority may make with such operators in accordance with Section_
60 of this Agreement.

(d) The Lessee may also store automotive fuel
and lubricants only to such extent and in such quantities
and at such location or locations on the premises as may be
designated and approved by the Port Authority in writing.

(e) The Lessee may also use the premises for such other
purposes for which the premises are expressly authorized to be
used under.any other provision of this Lease.

(f) ?`nothing hereinbefore in this Section or in any
other section, subsection, subdivision or paragraph of this
Agreement shall be deemed or construed to permit the loading
on the premises of aircraft used principally for cargo and
such activity is hereby expressly prohibited..

(g) It is understood-and agreed that in order to
use Flight Station. B-3 located at Passenger Terminal B, it will
be necessary from time to time for the varicus Aircraft Operators
in Flight Station. B-3 to pass over portions of Area D, and the
same are hereby made expressly subject to such right of access
of such users. Similarly, it is understood and agreed that in
order to use portions of Area D, it will be necessary for the Lessee
to =ass over -the aircraft maneuvering areas associated with Flight
Station B-3 and the 'said areas shall be subject to such right of
access .of the Lessee. In the exercise of the use and rights of
access hereunder, the Lessee and t7e Airline Lessees in Flight
Station 3-3 shall operate with due regard to the rights and :seeds
of all users of'such areas.
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II. The Non-exclusive Areas

(a) Area D-2 constitutes the restricted service
road serving Passenger Terminal Buildings A, B, and C. Area
D-2 is to be used by the Lessee in common with the Airline
Lessees of Passenger Terminal Buildings A, B and C and other
occupants of space at the Airport, and its and their employees,
authorized contractors and suppliers of materials, the Port
Authority and others authorized by the Port Authority to do so.

.(b) Area D-3 represents the ramp vehicle service
stations as noted on Exhibit D and are to be used by the
Lessee in..cor^vmon with" the • -Airline Lessees of space in Passenger
Terminal Buildings A, B and C for the fueling and routine
servicing of ramp service vehicles and equipment and for no
other purpose whatsoever.

(c) The Non-exclusive areas may also be used for the
purposes specified in the Lease and in common with all other
Aircraft Operators authorized to use the same ,-by any Aircraft
Operator who has entered or shall enter into an agreement with
the Lessee covering use of its premises or any part thereof for
t?:e purposes set forth in the Lease, whether such use is by
sublease, handling or other agreement (any of the foregoing
hereinafter for the purposes of this Section 8 called an
"Accommodation Agreement"), which Accommodation Agreement has
secured or shall secure the prior written consent of the Port
Authority thereto under a Consent Agreement to be prepared by
and in form and substance satisfactory to the Port Authority
and to be executed by the Lessee, the Aircraft Operator.involved
(hereinafter for the purposes of this Section 8 called the
"Accoma odated Airline") and the Port Authority and which
shall provide, among other things, that all acts and omissions
of the Accommodated Airline on or with respect to the Mon-
exclusive areas shall be deemed to be the acts and omissions
of the Lessee under the Lease.

(d) It is hereby recognized that the Lessee has
certain obligations, under the Lease with respect to the Non-
exc.lusive areas, including but not limited to the obligation
to indemnify the Port Authority, which are joint and several
obligations of the Lessee and other Airline Lessees under
the Lease, all as set form in the Lease.. Without limiting
the generality or the continuance in effect of the foregoing,
in the event the Lessee enters into an Accommodation Agreement
within the meaning of this Section 8 and an event occurs on
or with respect to the Non-exclusive areas involving in any
way the Accommodated Airline, then notwithstanding the fact
that the Lessee and other Airline Lessees shall be Jointly
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and severally liable with respect to the occurrence pursuant
to the terms of the Lease, it is hereby agreed that as among
the Lessee and other Airline Lessees so liable under the
terms of the Lease, the Lessee shall indemnify and hold
harmless the other Airline Lessees so that, as among the
group of Airline Lessees., the ultimate obligation, responsi-
bility and liability shall be on the Lessee.

section 9.	 Ingress and Earess

(a) The Lessee, its officers, eriployees, customers,
patrons, invitees, contractors, suppliers of material and
furnishers of services, shall have the right of ingress and
egress between the premises and city' streets cr public ways
outside the Airport by means of such roadways as shall be
existing as of the Completion Date, to.be used in common
with others having rights of passage within the Airport,
provided, however, that the Port Authority may from time to
time subst^.tu^ther reasonably equivalent :Weans of ingress
and egress.

(b) The Lessee shall have the right of ingress
and egress between the premises and the Public Landing Area
at the airport, by means of existing taxiways to be used in
corrsron with others having rights of passage thereon, prgviued,
however, that the Pert Authority may from time to time
substitute other reasonably equivalent means of ingress and
egress.

(c) The use of all roadways and taxiways shall
he subject to the mules and Regulations of the Port Authority
which are now in effect or which may hereafter be promulgated
for the safe and efficient operation of the Airport. -Ln
addition to the rights of closure granted above, the Port.
Authority may, at any time, temporarily or permanently
close, or consent to or request the closing of, any such
roadway, taxiway and any other area at the Airport presently
or hereafter used as such, so long as a means of ingress ana
egress reasonably equivalent to that provided in paragraphs
(a) and (b) above remains available to the Lessee. The Lessee
hereby releases and dischar ges the Port Authority its suc-
cessors and assigns, of ' and^,rom any and all c].a .ms, demands
or causes of action which the Lessee .may now or at any time
hereafter have against any of the foregoing, arising c r alleged
to arise out of the closing of any street, _oadway, taxlway or
other area used as such whether within or outside the Airi ort,
rovi3ed. a reasonable egL't;-alent :Weans of ingress and egreGa
is available. The Lessee shall not do or permit anything to
're do.;e which wi l l izitarfere with the free access and = assage
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of others to space adjacent to the premises or in any streets,
ways and walks near the premises.

Section 10. Compliance with Governmental Reguirements

(a) The Lessee shall comply with all laws and
ordinances and governmental rules, re gulations and orders
now or at any time during the term of this Lease which as a
matter of law are applicable to or which affect the operations
of the Lessee at the premises hereunder and the Airport, and
the Lessee shall, in accordance with and subject to the
provisions of Section 23 hereof, make any and all structural
and nor.-structural improvements, alterations or re pairs of
the premises that may be required at any time hereafter by
any such present or future law, rules, regulation, requirement,
order or direction.

(b) The Lessee hereby agrees . .that it shall, at
its own cost and expense procure and obtain from all govern-
mental authorities having Jurisdiction over the operations
of the Lessee hereunder and shall maintain in full force and
effect throughout the term of this Agreement all licenses,
certificates, permits or other authorization which may be
necessary for the conduct of such ope,at'ions. "Govern'mental
authority" shall not be construed as intending to include
The Part Authority of New York and New Jersey, the Lessor
under this Agreement.

(c) The obligation of the Lessee to comply
with covernmenta7 requirements is provided herein for the
purpose of assuring proper safeguards f;,r the protection of
persons and Property on the p remises. Such p rovision is not
to be construed as a submission by the Port Authority to the
application to itself of such requirements or any of them.

(d) Since the Port Authority has agreed in the
Basic Lease to conform to the enact-ments, ordinances, resolu-
tions and regulations of the City of Newark and its various
departments, boards and bureaus in regard to the construction
and maintenance of buildings and structures and in regard to
health and fire protection which would be applicable if the
Port Authority were a private corporation to the extent that t're
Port Authority finds it practicable so to do, the Lessee shall
comply with all such enactments, ordinannces, resolutions and
regulations which would be app ii.cable to its o perations =a at the
Premises if the Port Authority were a private. cor p_ oraticn except
in cases where the Port Authority either notifies to Lessee
that it need not comply with ,or directs It not to com p ly with
a--. v suc • enact-rents , ord

i
nances, resolutions o= regulations

which are applicable only because of the Port Authority's
agreement in t .F Basic: Lease. The Lessee shall, for the Port
?.uth6rity ' s infor: anion, deliver to the Port Authority -promptly
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after receipt of any notice, warnin g , summons, or other
legal process for the enforcement of any such enactment,
ordinance, resolution or regulation a true copy of the same.
Any direction by the Port Authority to the Lessee not to
comely with any such enactment, ordinance, resolution or
regulation shall be given only pursuant to a resolution duly
adopted by the Board of Commissioners of the Port Authority_
or by an authorized committee of its Board and i t any such
direction is given by the Port Authority to the Lessee, the
Port Authority to the extent that it may lawfully do so,
shall indemnify and hold the Lessee harmless from and against
all claL-ns, actions, damages, liabilities, fines, penalties,
costs and expenses suffered or incurred by the Lessee as a
result of noncomap iiarce with such enactment, ordinance,
resolution or regulation.

in the event of compliance w i th any such
enactment, ordinance, resolution or regulation on the part
of the Lessee, acting in good faith, commenced after such
delivery to the Port Authority but prior to the receipt by
the Lessee of a writtbn direction from the Port Authority
not to comply (and thereafter discontinued) such cormliarce
shall not constitute a breach of this Agreement, although
the Port Authority thereafter directs the Lessee not to
comply. Nothing herein contained shall release or discharge
the Lessee from co=liance with any other provision hereof
respecting governmental requirements.

(e) The Lessee shall have such ti.-ae within
which to comp ly with the aforesaid laws, ordinances, rules
and ragulatio ns as the authorities enforcing the same shall
allow.

(f) For the pur poses of this Section_ the tee
.premises" shall include the Non-exclusive areas.

Section 11. Rules . and Regulations

(a) For the purposes or this Secticn the term
" premises" shall include the Non-exclusive areas.

(b) The Lessee covenants and agrees to observe
and obey (and to require its officers, employees, quests,
invitees, and those doing business with it to observe and obey)
with respect to the premises the existi. g Rules and Regulati cns
of the Port Authority Jn effect as of the execution of this Agree-
7ent and such reasonable future Rules and Regulations (including
amendments and supple rents to existing Rules and Recula*ions
and rules, regulations and procedures promulgated pursuant
to aaracranh (c) hereof which may affect the p remises) ,
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for the government of the conduct and operations of
the Lessee and others on the premises as may from time to
time during the letting be promulgated by the Port Authority
for reasons of safety, health, nois y , sanitation or good
order. The obligation of the Lessee to require such observance
and obedience on the part of its guests, invitees, and those
doing business with it shall obtain only while such persons
are on the premises. The Port Authority agrees that except
in cases of emergency, it will give notice to the Lessee of
every such future rule 'or regulation adopted by it at least
ten (10) days before the Lessee shall be required to comply
therewith.

(c) The use by the Lessee and its officers,
employees, passengers, guests, invitees and those doing
business with i t, of the Public Aircraft Facilities and any
and all other portions of the Airport which it may be entitled
to use under this Lease (other than space leased to the
Lessee for its exclusive use) shall be subject to the Rules
and Regulations of the . Port Authority in effect as of the
execution of this Agreement, and such reasonable future
rules and regulations (including amendments and supplements
to existing Rules and Regulations) as the Port Authority
may from time to time promulgate in the public interest
and in the interest of health, safety, sanitation, good
order and the economic and efficient operation of the Airport,
including but not limited to, the number and type of aircraft
which at any particular time may use the Public Aircraft
Facilities and the time or times when such aircraft may use
the public Aircraft.Facilities. Without limiting the foregoing,
the Port Authority may take into account in adopting such
Rules and Regulations the adequacy, capacity and suitability
of (i) aircraft using the Airport, (ii) passenger handling
facilities at the Airport, (iii) the Public Aircraft Facilities
at the Ai zmort, (iv) the roadways and (v) the parking facili-
ties. In the event the Port Authority promulgates rules and
regulations pursuant to this paragraph (c), the Port Authority
may devise and implement reasonable procedures governing the
affected use of the Public Aircraft Facilities, including
but not limited to, allocations amohg-Aircraft Opera ors at
the Airport.

(d) if a copy of the Rules and Regulations is
not attached, then the Port AuthAority will notify the Lessee
thereof by delivery of a copy, or by mak_ng ' a copy available
at the office of the Secretary or the Port Authority.
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Section 12. Various obligations o£ the Lessee

(a) The Lessee shall conduct its operations
hereunder in an orderly and proper manner, cons;Ldering the.
nature of such operations so_as not to annoy, disturb or be
offensive to others at or off the Airport. The Lessee shall
take all reasonable measures (1) to eliminate or reduce as
low as possible vibrations tending to damage any equipment,
structure, building of portion of a building which is on the
premises, or is a part thereof, or is located elsewhere on
or oft the Airport; and (2) to keep the sound level of its
operations as low as possible.

(b) The Lessee shall use its best efforts to
conduct all its operations at the premises in a safe and
careful manner, following in all respects the best practices
of the air transportation industry in the United States.

(c) The Port Authority shall have the right to
object to the Lessee regarding the-conduct and demeanor of
the employees of.the Lessee whereupon the Lessee will take
all steps reasonably necessary to remove the cause of the
objection. If requested by the Dort Authority the Lessee
shall supply and shall require its employees to wear or
carry badges or other suitable means of identification,
which shall be subject to the prior and continuing approval
of the General Manager of the Airport.

(d) The Lessee shall control all vehicular
traffic on the roadways or other areas within or.serving the
premises or the Non-exclusive areas, except air terminal highways
the use of which is hereby granted to the Lessee, and shall
'ake all precautions reasonably necessary to promote the
safety of. all persons.	 The Lessee shall employ such.,teans
as may be necessary to direct the movement of vehicular
traffic within the premises to prevent traffic congestion on
the public roadways leading to the premises.

(e) The Lessee jointly and severally-with the
other airline Lessees occupying space in the Central. Terminal
Area Ccmnlex shah be responsible for and shall provide for
security sa}istactcry to the ?ort Authority and adequate to
provide for the safety of operations to and from the res-
tricted service road designated as Area D--2 and the area
designated Area D-3.

(f) T^e Lessee shall remove from the Airport
or .otherwise dis pose of in a -manne-r. approved by the General
Manager of the Airport, all garbage, debris and other waste
materials (whether liquids which are not susceptible to
ordinary sanitary sewerage disposal or solids) arising out
of its occurancy or, use of the p remises or cut of ifs opera-
tions at the Ali Jort . ?.any such which may be temporarily
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stored in the open shall be kept in suitable garbage and waste
receptacles, the same to be .:fade of metal or other suitable
material, and equipped with tightfitting covers, and to be of
a design safely and properly to contain whatever material may
be placed therein.. The Lessee shall use extreme care when
effecting removal of all such waste materials, and shall effect
such removal at such times and by such means as first approved by
the Port Authority. No such garbage, debris, or other waste
materials shall be or be permitted to be thrown, discharged or
deposited into or upon the waters at or bounding the Airport.

.(g) From time to time and as often as reasonably
required by the Port Authority, the Lesseeshall conduct pressure,
water-flow, and other appropriate tests o f the fire-extinguishing
system and apparatus which constitute a part of the premises.
The Lessee shall keep in proper functioning order all fire -
fighting equipment on the premises and the Lessee shall at all
times maintain on the premises adecaate stocks of. fresh, usable
chetmicals for use in such system and apparatus. The Lessee
shall notify the Port Authority prior to conducting such tests.
if requested by the Port. Authority , the Lessee sh all furnish-the
Port Authority with a copy of written reports of such tests.

(h) It is the intention of the parties hereto
that noise caused by aircraft engine operations shall be held
to a minim-w--n considering the nature of the Lessee ' s operations.
To this end the Lessee will ccnduct'its operations in such a
manner as to :keep the noise produced b y aircraft engines to a
minimum and where appropriate shall employ noise arresting and
noise raducina devices that are suitable. Aircraft testizW and
aircraft run-ups will be conducted only in such areas as sh_:1
meet with the prior and continuing approval of the Dort Authority_,-.
The obligations assumed by the Lessee under this paragraph. (h)
shall not di.mi.-^ish, limit, modzfy or a=-ect all other oblicatiozs
of the Lessee with respect to noise under this Acreement.

(i) In its use of the premises, the Lessee shal l
use its best efforts to minimize jet or prop blast interference
to aircraft operating on or to buildings and sow zctures now
? coated on or which in the future tray he located on areas
adjacent to the premises. In the evert the Port Authority
dater-mines at any time and from ti-ae to time that the Lessee
has not so minimized the jet or prop blast interference, it
may serie a notice to the Lessee to such effect aria if the
condition is not corrected to the satisfaction ofthe Port
Authority -within thi_ty days a=ter the service of Zia-, notice,
the Lessee herebv cove-mints  and agrees to erect and maintain
at its own exaense such structure or structures as may be
necessary to minimize the said jet or prop bust interference,
subject, however, to the cricr written approval of the Port
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Authority as to the type, manner, method and cost of construction.
The obligations assumed by the Lessee under this paragraph shall
not diminish, limit, modify or affect all other obligations of
the Lessee with respect to interference under this Agreement.

(j) The Lessee agrees that it will not erect,
construct or maintain or otherwise create or continue any
obstacle or so park or store any aircraft or other object on
the premises so as to create any obstacle that will hamper or
interfere with the free, orderly, unobstructed and uninter-
rupted passage of vehicles, aircraft or of the wings or other
integral part of aircraft of any ty pe, nature or description,
while such vehicle is o perating or aircraft is taxiing or being
transported or towed along any runways, taxiways and roads
outside of and adjacent to the premises.

(k)- In addition to ccmaliance by the Lessee
with all laws, ordinances, governmental rules, regulations
and orders now or at any time in effect during the term, of
the Jetting hereunder which as a matter of law are applicable
to the operation, use or maintenance by the Lessee of the
premmises or tre operations of the Lessee under this Agreement
(t:=e foregoing not to be construed as a submission by the
Port Authority to the application to itself of such require-
ments uor any of them.), the Lessee agrees that it shall exercise
the highest de gree of safety and care and shall conduct all
its operations under the Agreement and shall operate, use and
maintain the premises in accordance with the highest standawds
and in such manner that there will be at all times a minimum
of air pollution, water pollution or any other t ype of pollu-
tion and a minimum of noise emanating from, arisin g out of
or resulting from the operation, use o, maintenance of the
premises by the Lessee and from the operations of the Lessee
under this Agreement. The Port Authority hereby rese.=ss the
right -from time to . time and at any time during the tern of
the Lease to requi:e the Lessee, and the Lessee agrees to design
and construct at _ •cs sole coat and exrense such reasonable
struct"u-es, fences, equipment, devices and other facilities
as may be necessary or appropriate to accomplish t.`-e objectives
as set forth in the first sentence c y this paragraph. All
locations, the manner, type and method of construction) and the
size of any of the foregoing shall be determined by the Port
Authority . The Lessee sha71 submit For Port Authority
approval its plans and specifications covering the requ .bed
work and upon rece_viag such apprc •sal shall proceed diligently
to construct t .e same.
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(1) The obligations assumed by the Lessee under
paragraph (k) hereof shall continue throughout the term of
this Lease and shall not be limited, affected, impaired or
in any manner modified by the-fact that the Port Authority
shall have approved any Construction Application and sup-
porting plans, specifications and contracts covering construc-
tion work and notwithstanding the incorporation therein of
the Port Authorit y 's recommendations-or requirements and
notwithstanding that the Port Authority may have at any rime
during the term of the Lease consented to or approved any
particular procedure-or method of operation which the Lessee
may have proposed or the Port Authority may have itself
prescribed the use of any procedure or method.

(m) The Lessee shall periodically inspect,
clean out and maintain the oil separators serving the premises
which are located on the premises and the oil separators
located outside the premises if they exclusively serve the
premises.

(n) As used in this Section, the term "pre-
mises" shall be deemed to include the Non-exclusive areas.

Section 13. Prohibited Acts

(a) The Lessee shall commit no nuisance, waste
or injury at the Airport, and shall not do or permit to be
done anything which may result in the creation or commission
or maintenance of such nuisance, waste or injury at the
Airport.

(b) The Lessee shall not create nor permit to
be caused or created at the Airport any obnoxious odors or
smokes, or noxicus gases or.vapors. The creation of exhaust
fumes by the operation of the Lessee's internal-combustion
engines or aircraft engines of other types, so long as such
engines are maintained and are being operated in a proper
manner, shall not be a violation of this paragraph (b).

(c) The Lessee shall not do or permit to be
done anything which may interfere with the effective-ness or
accessibility of the drainage and sewerage system, water
system, communications system, electrical, fire-protection
sy stem, sprinkler s ystem, alarm system, fire hydrants and
hoses, if any, or any other part of utility, electrical
mechanical or other systems i nstalled or located from time
to time at the Airport.
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TER14. C 1184

(g)_)	 The Lessee shall prevc.it access by
persons or vehicles (unless duly authorized by the Port
Authority) to the Public Ramp and Apron Space, and Public
Landing Area from the premises except for aircraft, ' which
aircraft shall be equipped with radio receivers tuned to
control tower frequencies and adequately manned. Such aircraft
may be towed by a motor vehicle equipped with a radio receiver
tuned to control tower frequency and adequately manned or
such other means as may be approved by the Port Authority.
The Lessee shall prevent such access by such means as the
Port Authority shall approve. Such prevention shall be
accomplished on a 24-hour, seven day week basis.

(2) The Lessee shall control access by its
passengers and patrons from and to Areas D, and D-t and
shall maintain control of its passengers and patrons while
they are upon Areas D, and D-2 by proper measures to insure
that the highest standards of safety are maintained. The
Lessee shall not operate any vehicle nor permit persons
doing business with it to operate any vehicle in Areas D, D-
2 or D-3 unless the vehicle is equipped with a radio receiver
tuned to Control Tower frequencies and is adequately manned
or unless duly authorized by the Porgy Authority.

(h) The Lessee shall not use or permit the use
of any structural supporting member of the building or roof
or anv_ part thereof for the storage . of any material or"equip-
ment, or hoist, lift, move or support ary material or equip-
ment or other weight or load, by means of said trusses or
structural supporting :Members.

(i) The Lessee shall not overload any floor on
the premises, and shall repair, replace or rebuild any floor-,
including supporting members., damaged by overloading. Nothing
in this paragraph or elsewhere in this Agreement shall be or
be construed to be a representation by the Port Authority of
the weight any floor or paved area will bear.

(?) The'Lessee shall not install, operate or
maintain in the premises any public address system without
the prior approval of the Port Authority.

(k) The Lessee shall not use any cleaning
materials having a harmful corrosive effect, cn any part of
the premises.

(1) The Lessee shall not fue-7 or def=se_ any equip--
,	 merit in the enclosed portions of the premises without prior

approval of the General Manager of the Airport.

(m) The Lessee shall not start or operate any
en give or any item of automot i ve equi = menu in any enc:i-osed
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TERM. C 1184

space at the premises unless such space is adequately ventilated
and unless such engine is equipped with a proper spark-arresting.
device which has been approved by the Port Authority.

(n) The Lessee shall not operate or cause to
be operated aircraft engines in any portions of the premises
other than Area D and then only for the purpose of taxiing
or maneuvering aircraft to and from the premises or in con-
nection with authorized aircraft maintenance on the premises..
The Lessee shall not perform, any aircraft or ramp equipment
maintenance on the premises other than what is coMmonly
known as turn--around maintenance.

(o) The Lessee shall not '_keep or store aviation
fuel on the premises except that fueling equipment may be
operated on Area D in accordance with all the provisions of
this Agreement and with the Port Authority Rules and Regu-
lations pertaining thereto.

(p) The Lessee shall furnish adequate security
and guard service at locations approved by the Port Authority
or such comparable means as approved by the Port Authority
for the prevention of access to Area D.

{q)	 For the purposes of this Section the term
"oremi ses" shall be deemed to include the Non --exclusive areas.

Section 14.	 Re!ationshiv Among Airline Lessees

(a) It is hereby understood and agreed that all
of the obligations of the Lessee under this ;agreement, except those
set forth in Section 8 hereof, with respect to the Non-exclusive
areas may be fulfilled by the Lessee directly or jointly with other
Airline Lessees of Passenger Terminal Building C or of the Central
Terminal Area Complex, as the case may be, if any, or through a
contractor, provided, however, regardless of the method used, the
Lessee shall be responsible for the use and occupancy and the.acts
and omissions of the persons actually providin g the operations and
services in fulfillment of said obligations as if the same were
those of the Lessee. It is herebv further a greed that all the said
obligations of the Lessee under this A greement with respect to the
Non-exclusive areas shall be the joint and several obligations
of the Lessee and said other Airline Lessees.

(b) Without limiting the generality or the continuance
in effect of the foregoing, in the event that an =vent occurs on or
with respect tc the Non-exclusive areas involving only the Lessee
or only one of said other Airline Lessees, then with respect to the
occurrence, it is hereby- agreed that as among the Lessee and sair?
other Airline Lessees, the Lessee or the A i rline Lessee who is solely
so involved shall indemnify and hold harmless said other Airline
Lessees so that, as among the Lessee and said ether Airline Lessees,
the ultimate obligation, res ponsibility and liabilit y shall be on
the Lessee or the Airline Lessee soleia involved in the ccc  rrer.ce.
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Section 15. Ca_e, Maintenance, Rebuilding and Repair by
the Lessee

.	 (a) The Lessee shall repair, replace, rebuild
and paint all or any part of the Airport which may be damaged
or destroyed by the acts or omissions of the Lessee or by
those of its officers or eripioyees or of other persons on or
at the premises with the Lessee's consent or the Non-exclusive
areas with the Lessee's consent.

(b) The Lessee shall, throughout the tern of this
Lease, assume the entire responsibility for, shall perform
and shall relieve the Port Authority from all responsibility
for all repair, replacement, rebuilding and maintenance what-
soever in the premises, whether such repair, replacement,
rebuilding or maintenance be ordinary or extraordinary,
.partial or entire, inside or outside, foreseen or unforeseen,
structural or otherwise, and without limiting the generality
of the foregoing, the Lessee shall:

(1) Keep at all times in a clean and orderly
condition and appearance, the premises and all the
Lessee's fixtures, equipment and personal property which
are .located in any part of the premises which is open
to or visible by the general public;

(2) Remove all snow and ice from the premises and
perform all other activities and functions necessary
or proper to make the premises available for use by
the Lessee;

(3) Take good care of the premises and maintain
the sane at all times in good condition, except for
reasonable wear and tear-which does not adversely
affect the efficient or the proper utilization thereof;
including but not limited to painting (the exterior of
the vremises and areas visible to the general public to
be painted only in colors *which have been approved by
the Port Authority); and make ail repairs and replace-
ments, and do all rebuilding, inside and outside,
ordinary and extraordinary, partial and entire, foreseen
and unforeseen, structural or otherwise, which repairs,
rebuilding and replacements by the Lessee shall be in
quality and class not inferior to the original in
materials and wor! anship; and to pay promptly the cost
and ex_rense of such repairs, replacements and mainte-
nance;

(4) Provide and maintain all obstruction
li4zhts and similar devices on the premises, and provide
an3 maintain all fire protection and safety equipment
and al l- other equipment of . every :rind and nature rer:uired
by anv law, rule, ordinance, resolution or regulation
of the type and nature described in Sections 10 and 11
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of this Agreement. The Lessee shall enter into and
keep in effect through the term of the Lease a contract
or contracts with a central station alarm company
acceptable to the Port Authority to provide continuous
and automatic surveillance of the fire protection
system on the premises. The Lessee shall insure that all
fire alarm signals with respect to the premises shall also
be transmitted to the Airport's police emergency alarm
board or to such other location on the Airport as the General
Manager of the Airport may direct. The Lessee's obligations
hereunder in this Section 15 (b) shall in no way create any
obligation whatsoever on the part of the Port Authority;

(5) Take such anti-erosion measures and maintain
the landscaping on the premises at all times in good
condition, including but not limited to periodic re-
planting, as the Port Authority may require, and perform
and maintain such other landscaping with respect to all
portions of the premises not paved or built upon as the
Port Authority may require;

(6) Be responsible for and shall make all necessary
tie-in connections with the Port Authority's high temperature
hot water and chilled-water suppl y lines to the location or
locations shown on Port Authority Contract Drawings, labelled
Contract 110021, Drawings M! and M2 which because of their
size are not physically attached hereto but the same are
and shall be deemed as part hereof as if physically attached
hereto and herein referred to as "the Port Authorit y Co,.t^act
Drawings." The public utility company serving the Airport
shall be responsible for and shall_ make the necessary arrange-
ments with the Port authority for bringing in utility service
lines for 'electricity and gas to the location or locations
shown on the Port Authority Contract Drawings. The Lessee
shall be responsible for and shall make the necessar y tie-in
connections with the public utility company's utility service
lines and pay the public utility company or companies for the
service. The Port Authority shall be responsible for and make
the necessary arrangement for bringing in utility service line=_
for water and sewerage dis posal to the location or locations
shccan on the Port Authority Contract Drawings and shall be
responsible for the maintenance and repair of such utility
service lines to the location or locations aforesaid. The
Lessee shall be responsible for and shall r_take all necessary
tie--;n connections to such water and seweraae . lines and pay
all charges for such services; and, further, the Lessee shall.:

(7) Be responsible for the maintenance and repair of
all utility service lines, including b--, t not limited to,
service lines for the supply of water, electric power and
telephone conduits and lines, sanitary sewers and store.
sewers, located upon or exclusively serving the premises;
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(8) Be responsible for appropriate
lighting of all ramp and apron areas and for the mainte-
nance and repair of all access roadways, taxiways and
ramp and apron areas located upon the premises.

(9) Repair any damage to the paving or
other surface of the premises caused by any oil, gasoline,
grease, lubricants or other flammable liquids and
substances having a corrosive or detrimental effect
thereon.

(c) As to all of the Non-exclusive areas, the
Lessee jointly and severally with such other ?airline Lessees
as may have the right to use'such Non-exclusive areas, shall
have the obligation to fully maintain (including removal of
snow and ace), repair, _eplace, lamp, relanp, paint, repaint
and rebuild all such ?ion-exclusive areas whether such repair,
maintenance, replacement, lamping or relam ping, pa 4 n-' F!g Cr
repainting, or rebuilding shall be interior or exterio
ordinary or extraordinary structural or non-structural or
otherwise and shall have the same joint and several obliga-
tions with respect thereto. as it has sole obligat.ans with
respect to the premises as provided in the preceeding subpara-
graphs (1) through (9) of paragraph (b) of this Section 15.

(d) The Lessee shall have a joint and several ob-
ligation with all other Airline Lessees of the Central Terminal
Area Comp lex to provide at its and their several and joint ex-
pense, personnel necessary to adequately police all of the
Non-exclusive areas. If and in the event the Lessee fails to
discharge its obligations aforesaid for. supplying the necessary
personnel fcr the policing of the Non-exclusive areas then, in
such event, the Port authority may at its option provide all
such personnel necessary to adequately police the said Non -
exclus:O-ve areas. The Lessee to gether with the other. Airline
Lessees, jointly and severally, as aforesaid, shad be liable
to the Port Authority for all the Port Authority's costs and
charges made or incurred by the Port Authority for the supplying
of such personnel. ^he Lessee shall have the sole obligations
to provide at its oi-,rn expense personnel necessary to adegaxately
police all of the Premises.

(e) if the performance of any of the foregoing
repair, maintenance, replacement, repaintin g or .rebuilding
obligations of the Lessee requires work to he performed near
an active taxiway or where safety of operations is involved,
the Lessee aarees that it will 'at its own expense, port guards
at such locations to insure the safety of the work performed
thereat.
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(f) In the event the Lessee fails to commence
so to maintain, clean, repair, replace, lamp, relamp, rebuild,
paint, repaint or to restore as required by this Agreement
within a period of twenty (20) days after notice from the
Port Authority so to do, if the said notice specifies that
the required work to be accomplished'by the Lessee includes
maintenance or repair other than preventive maintenance, or
within a period of one hundred eighty (180) days if the said
notice specifies that the work to be accomplished by the Lessee
involves preventive maintenance only, or in the event the Lessee
fails diligently to continue to completion the maintenance, re-
pair, replacement, lamping and relamping, rebuilding, painting,
repainting or restoration of all of the premises required to
be repaired, replaced, rebuilt, painted, repainted or restored
by the Lessee under the terms of this Agreement, the Port
Authority may, at its option, and in addition to any other
remedies which may be available to it, repair, replace, lamp
or relamp, rebuild, paint, repaint or restore all or any part
of the premises included in the said notice, and the cost
thereof shall be payable by the Lessee upon demand. .

(g) If in the event the Lessee and the other
Airline Lessees of the Central Terminal Area Complex, fail
to commence or discharge either its or their sole or joint
and several obligations so to maintain, clean, repair,
replace, relamp, paint, re paint, rebuild or restore as
required under this Agreement within a period of twenty (20)
days after notice from the Port Authority so to do or fail
diligently to continue to completion the maintenance, repair,
replacement, lamping, relampi.ng, painting, repainting,
rebuilding or restoring of the Non-exclusive areas required'
to be maintained,.repaired, replaced, lamped, relamped, re-
painted or rebuilt by the Lessee and the other Airline Lessees
as hereinbefore provided, the Port Authority may at its option
and in . addition to any other remedies which may be available
to it, maintain, repair, replace, rebuild, paint, repaint,
lamp, relamp or restore all or any part of the said Non-exclusive
areas included In the said notice, and the lessee and all such
other Airline Lessees shall be liable jointly and severally upon
demand to pay to the Port Authority the costs of all said work.

(h) The obligation or the Lessee as hereinbefore
set forth in this Section 15 (in the event that damage or
destruction caused by the acts and omissions or the Lessee
or by those of its employees, guests, customers or invitees
or of the employees, guests, customers or invitees of any
lessee of the Central Terminal Area Complex is covered by
any cont-ract of insurance under which the Port Authority is
insured) is hereby released to the extent. that the loss is
recouped by actual payment to the Port Authority of the
proceeds of such insurance; provided, however, that if this
release shall invalidate any such policy o` insurance or
limit or void the Port Authority's right thereunder then
this release shall be void and of no effect.
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Section 16.	 Damage to or Destruction of the Premises

(a) in the evert that as a result of a casualty
insured against in favor of the Port Authority and covered
by the standard form of insurance policy and extended cover-
age endorsement carried by it on any structure, buildin g or
portion of building which is a part of the premises or a
part of the Non-exclusive areas (or as to which casualty the
Port Authority has provided self insurance to the extent of
such standard coverage), the same are damaged (without the
fault of the Lessee, its employees, customers, guests,
invitees or persons doing business with it) so as to render
the same untenantable in whole or in substantial part, then_

(i) if, in the opinion of the Port Authority
the necessary repairs or rebuilding can be completed
within ninety (90) days after the occurrence of
the damage, the 'Port Authority shall repair or
rebuild with due diligence and the rentals he--e-
under shall be abated as herein provided for the
period-from the occurrence of the damage to the
completion of the repairs or rebuilding, whether
or not the work of repair or rebuilding i .s actually
completed within the said ninety (90) days; or

(ii) if, in the opinion of the Port authority,
such repairs or rebuilding cannot be completed
within ninety (90) days after the occurrence of
the damage, or if the building requires rebuilding,
then the Port Authority shall have options:

(1) to proceed with due diligence to repair
or to rebuild as necessary; or

(2) to terminate the letting or the right to
use the Non-exclusive .areas or both, as to the
damaged portion of the premises or the Non-
exclusive areas, as the case may be, allowing an
abatement of rentals therefor and if much ontion
is exercised by the Port Authority and affects a
substantial part of the premises, the Lessee shall
have the right within thirty (30) days thereafrer
on fifteen (15) days' written notice to terminate
this Lease as to the balance of the premises; or
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(3) to cancel this Agreement and terminate
the letting as to the entire premises;

and the rentals payable under this Agreement shall be abated..
as herein provided in paragraphs (f) and (j) of Section 5 for
the period from the occurrence of the damage to the completion
of repairs and rebuilding or for the period from the occurrence.
of the damage to the effective date of termination by the Port
Authority for the portion of the premises involved'

(b) The words "substantial part" as used in this
Section 15 shall mean at least twenty-five (25) percent of.:.:.
the total usable floor space in the premises.

fc) The Lessee shall be the insurer of the Port...:.
Authority against the risk of loss or theft or damage to any
Port Authority fixtures, equipment and personal property
which are a part of or are located in or on the premises and_.:..
shall promptly replace or repair the same within five '(5)
days of such loss, theft or damage.

Section 17.	 Property Insurance

(a) Subject to the availability of: such insurance,
the Pcrt Authority in its name and for its benefit only
shall insure and during the term of this Lease keep the
enclosed portions of the premises and Non-exclusive areas
insu_ed to the extent of not less than eighty percent.(80%)_
of the insurable value thereof; if such enclosed.portions.of
the premisesand Non--exclusive areas are not protected from
the peril of fire by a sprinkler system, and shall keep .
insured to the extent of not less than ninety percent (90%)'
of the insurable value of such enclosed portions of the
premises and Non-exclusive areas as are protected from-the
peril of fire by a sprinkler system, against such hazards
and risks as may now or in the future be. included under the.
Standard Form of Fire insurance Policy of the State of Z3ew
Jersey.

(b) The Port Authority hereby reserves.the right,
exercisable at any time during the term of this Agreement-'".'..
-and  without any notice to the Lessee to self-insure the
premises and the Non-exclusive areas either in whole or in
part under its sel::-insurance plan to the same extent and
against the same risks as hereinbefore in this Section.li.
enumerated.
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(c) The parties hereby stipulate that neither the
provisions of Title 45:8-6 and 46:8-7 of the Revised Statutes
of New Jersey nor those of any similar statute shall extend
or apply to this Agreement.

Section 18.	 Indemnity and Liability Insurance

(a). (1)	 -The Lessee shall indemnify and hold
harmless the. Part Authority, its Commissioners, officers,
employees and representatives, from and against (and shall
reimburse the Port Authority for the Port Authority's costs
or expenses including legal expenses incurred in connection
with the defense of) all claims and demands of third persons
including but not limited to claims and demands for death or
personal injuries, or for property damages, or out of the use or
occupancy of the premises and the Non-exclusive areas by the
Lessee, or by others with its consent, or out of any other
acts or omissions of the Lessee, its officers and employees,
guests, invitees and business visitors on the premises or the
Non-exclusive areas or out of the acts or omissions of others
on the premises and the Non-exclusive areas with the.consent of
the Lessee or elsewhere at the Airport, including claims and
demands of the Citv_ of Newark, from which the Port Authority
derives its rights in the Airport, for indemnification,
arising by operation of law or through agreement of the Port
Authority with the-said City.

(2) If. so directed, the Lessee shall at
its own expense defend any suit based upon any such claim or
demand (even if such suit, claim or demand is groundless,
false or fraudulent), and in handling such it shall not,
without obtaining express advance permission from the General
Counsel of the Port Authority, raise any defense involving
in any way the jurisdiction of the tribunal, the imiziunity o=
the Port Authority, its Commissioners, officers,.agents or
employees, the governmental nature of the Fort Authority or
the provision of any statutes respecting suits against the
Port T-uthority. .

(b) I„ addition to the obligations set forth
in paragraph (a) of. this Section and all other insurance
required under this Agreement, the Lessee during the term
of this Agreement in its own name as insure: and including
the Port Authority as an additional insured shall secure,
maintain and pay the premium or nremitjms on a policy or

- 70 --



TEEM. C 1184

Policies of comprehensive general liability insurance, in-
cluding automotive (covering owned, hired and non-owned vehicles),
and covering personal injury, bodily injury, including death,
and property damage liability, broadened to include or equivalent
separate policies covering aircraft liability and airport operator's
liability under an airport liability policy, none of the foregoing
to contain care, custody or control exclusions, and providing for
coverage in the limits set forth below. The said policy or policies
of insurance shall also provide or contain an endorsement providing
that the protect-ions afforded the Lessee thereunder with respect
to any claim or action against the Lessee by a third person shall
pertain and apply with like effect with respect to any clai^ or
action against the Lessee by the Port Authority, but such endorsement
shall not limit, vary, change, or affect the nrotections.afforded
the Port Authority thereunder as an additional insured. The said
policy or policies of insurance shall also provide or contain a
contractual liability endorsemer.t covering the obligations assumed
by the Lessee under paragraph (a) hereof.

thin? Elul i-t Lir^1ts

Comprehensive General Liability
Bodily Injury Liability:

For injury to or wrongful death
of one or more than one person
in any cne occurrence:	 $10,000,000

Property Damage Liability
(including but not limited to
aircraft in the care, custody
and control of the Lessee)

For all damages arising out
of injury to or destruction
of property in-any one occurrence:10,Oc]Q,000

Comprehensive Automobile Liability
Bodily Injury Liability:
For injury to or wrongful death
of more than one person 4 n any
one occurrence:	 $1410001000

Property Damage Liability.
For all damages arising out of
injury to or destruction cf
property in any one occurrence: 	 $? 0, GGi7, Ce:O
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Notwithstanding the foregoing, it is specifi-
cally understood and agreed that the Port Authority shall .
have the right upon notice to the Lessee given from time to
time and at any time to require the Lessee to increase any
or all of the foregoing limits to commercially Treasonable
amounts, and the Lessee shall promptly comply therewith and
shall promptly submit a certificate or certificates evidencing
the same to the Port Authority.

(c) As to the insurance required by the nro--
vision of Section 2(c)(11) hereof a certified copy of the
policies or a certificate or certificates or binders, evi-
dencing the existence thereof, or binders, shall be delivered
by the Lessee to the Port Authority at least thirty (30)
days prior to the commencement date of.the letting. As to
the-insurance required by the provisions of this Section a
certified copy of each of the policies or a certificate or
certificates evidencing the existence thereof, or binders,
shall be delivered to the Port Authority within ten (10)
days after the execution of this Agreement. Each policy,
certificate or binder delivered as aforesaid shall bear the
endorsement of or be accompanied by evidence of payment of
the premium thereon. In the event any binder is delivered,
it shall be replaced within thirty (30) days by a certified
copy of the policy or a certificate. Each such copy or
certificate shall contain a valid provision or endorsement
that the policy may not be cancelled, terminated, changed or
modified without giving thirty (30) days' written advance
notice thereof to the Port Authority. Each such copy or
certificate shall contain an additional endorsement providing
that the insurance carrier shall not, without obtaining
express advance permission from the General Counsel of the
Port Authority, raise anv defense involving-in anyway the
jurisdiction of the tribunal, the immunity of the Port
Authority, its Commissioners, officers, agents or employees,
the governmental nature of the Port Authority or the provisions
of any statutes respecting suits against the Port Authority.
Any renewal policy shall be delivered to the Pert Authority
at least ten (10) days prior to the expiration of each
expiring policy, except for any policy expiring after the
date of . expiration of the term of this Agreement. The
aforesaid insurance shall be written by a company or companies
approved by the Port Authority, the Port Authority agreeing
not to withhold its approval unreasonably. If at any time
any of the insurance policies shall be or become unsatis-
factory to the Port Authority as to the form or substance or
if any of the carriers issuing such policies shall be or
become unsatisfactory to the Port Authority, the Lessee.
shall promptly obtain a new and satisfactory policy in
replacement, the Port Authority covenanting and agreeing not
to act unreasonably hereunder. If the Port Authority at any
time so requests, a certified copy of each of the policies
shall be delivered to the Port Authority.'
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Section 19. Signs

(a) Except with the prior written approval of
the Port Authority, the Lessee shall not erect, maintain or
display any signs or any advertising at or on the exterior
parts of the premises or in the premises so as to be visible
from outside the premises or at or on any other portion of
the Airport outside. the premises. Interior signs affecting
public safety and security s::all be in accordance with
established Port Authority standards.

(b) Upon the expiration or termination of the
letting, the Lessee shall rernove, obliterate or paint out,
as the Port Authority may direct, any and all signs and
advertising on the premises or elsewhere on the Airport and
in connection therewith shall restore the portion of the
Premises and the Airport affected by-such signs or advertising
to the same condition as existing prior to the installation
of 'such signs and advertising. In the event of a failure on
the pa-t of the Lessee so to remove, obliterate or paint out
each and every such sign or-advertising and so to restore
the premises and the airport, the Port authority may perform
the necessary work and the Lessee shall pay the cost thereof
to the Port Authority on demand. The term "premises" for the
purpose of this Section shall include the Non-exclusive
areas.

Section ?Q. Obstruction Lichts

The Lessee shall fu=^nish such obstruction
1fights as the Port Authority shall direct, of the ty*:e and
design approved by the Port authority, and shall install
said lights in the locations on the premises desi gnated by
the Port Authority and .shall maintain them in first-class
operating cond-ition at all times. The Lessee shall furnish
and install the bulbs and furnish the electricity necessary
for the operation of said li ghts, and shall o perate the same
in accordance with the directions of the Port Authority.
The Port Authcrity hereby directs that all said obstruction
lights shall, until further notice be operated daily for a
period cc:^mencing thirty (30) minutes before sunset and ending
thirty (30) minutes after sunrise (as sunset and sunrise may
vary from day to day throughout the year) and for such other
periods as may be directed cr requested by the Control Tower
at the airport.
n

f

Section 21_ Additional Rent and Charges

IT the Port Authority is recuired or elects to
-,'ay any st:zn or sums or incurs any obligations or expanse by
reason of the failure, neglect or ref sisal cf the Lessee tc
per form or _ulfil l any one or rare cf the conditions, cojre-
nants cr ag-reements contained.  in this Agr4e^.ient or as a
result or an act or omisslon of the Lessee contrary to the
said conditions, covenants and aqrsement 3, the Lessee agrees
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to pay the sum.or sums so paid or the expense so incurred,
including all interest, costs, damages and penalties, and
the same may be added to any installment of rent thereafter
due hereunder, and each and every part of the same shall be
and become additional rent, recoverable by the Port Authority
in the sane manner and with like remedies as if it were
originally a part of the rent as set forth in Section 5
hereof.

Section 22. Rights of Entry Reserved-

(a) The Fort Authority, by its officers,
employees,. agents, representatives and contractors shall
have the right at all reasonable times to enter upon the
premises fo.r the purpose of inspecting the same, for observing
the performance by the Lessee of its obligations under this
Agreement, for emergency repairs to utility systems, and for
the doing of any act or thing which the Port Authority may
be obligated or have the right to do under this Agreement or
otherwise.-

(b) Without limiting the generality of the
foregoing, the Port Authority, by its officers ., employees,
agents, representatives, contractors, and furnishers of
utilities and other services, shall have the right, at its
own cost and expense, for its own benefit, for the benefit
of the Lessee, or for the benefit of others at the Airport,
other than the Lessee, to construct and maintain existing
and future utility, and other systems and to enter upon the
premises at all reasonable times to make such repairs,
replacements or alterations thereto as may, in the opinion
of the Port Authority, be deemed necessary or advisable and,
from time to time, to construct or install over, in or under
the premises such systems or carts thereof for access to
other parks of the Airport otherwise not conveniently
accessible; provided, however, that in the exercise of such
rights of access, maintenance, repair, replacement, alteration
or new construction the Port Authority shall not unreasonably
interfere with the use and occupancy of the premises by the
Lessee pursuant to the provisions of this Agreement. As
ased in this paragraph (b) and the preceding paragraph (a)
"prenises" shall be deemed to include Non-exclusive areas'.

(c) In the event that any pro perty of the
Lessee shall obstruct the access of the Port Authorit y , its
employees, agents or contractors to any of the existing or
future utility, mechanical, electrical and other systems and
thus s all interfere with the inspection, maintenance or
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repair of any such system, the Lessee shall move such property,
as directed by the Port Authority, in order that access may
be had to the system or part thereof for its inspection,
maintenance . or repair, and, if the Lessee shall 'Lail to so
move such property after direction from the Port Authority
to do so, the Port Authority may mode it and the Lessee
hereby agrees to pay the cost of such moving upon demand.

(d) Nothing in this Section shall or shall be
construed to impose upon the Port Authority any obligations
so to construct or maintain or to make repairs, replacements,
alterations or additions, or shall create any liability for any
failure so'to do. The Lessee is and shall be in exclusive
control and possession of the premises and the Port Authority
shall not be liable as a result of the reservation of rights
under this Section 22 or the exercise of any right under this
Section 22 for any injury or damage to any property or to any
person happening on or about . the premises nor for any injury
or damage to the premises nor to any property of the Lessee or
of any other person located in or thereon (other than those
occasioned by the intentional acts of the Port Authority, its
officers, employees, agents and representatives).

(e) At any time and from time to time during
ordinary business hours within the six (5) months next preceding
the expiration of the letting, the Port Authority, for and by
its agents and errpleyees, whether or not accompanied by pro-
spective lessees, occupiers or users of the premises, shall
have the right to enter thereon for the purpose of exhibiting
and viewing all parts of the same, and during such six--month
period the Port Authority may place and maintain on the premises
the usual "To Let" signs, which signs the Lessen shall permit
to remain without molestation.

(f) If, during the last month of the letting, the
Lessee shall have removed all or susbtantially all its property
from the premises, the Port ?authority may immediately enter and
alter, renovate and redecorate the premises.

(g) The exercise of any or all of the foregoing
rights by the  Port authority or others shall not be or be
construed to be an eviction of the Lessee nor be made the
grounds for any abatement of rental nor an y claim or demand
for damages, consequential or otherwise.

Section 23. Other Construction b ,; the Lessee

(a)	 Except as otherwise expressly provided herein in
Section 2 hereof, the Lessee shall not erect any structures, make
any improvements or do any construct i on on the . premises or the
Non-exc?usi:ve areas or alter, modify, or make additions, improve-
nents or repairs to or replacements of =ny s tructure now existing
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or built at any time during the letting, or install any
fixture (other than trade fixtures, removable without
material damage to the freehold, any such damage to be
immediately repaired by the Lessee) without the prior written
approval of the Port Authority and in the event anv construc-
tion, improvement, alteration, modification, repair, replace-
ment or addition is made without such approval, then upon
reasonable notice so to do, the Lessee will remove the same,
or at the option of the Port Authority cause the same to be
changed to the satisfaction of the Port Authority. In case
of any failure on the part of the Lessee to comply with such
notice, the Port Authority may effect the removal or change
and the Lessee shall pay the'cOst thereof to the Port Autho-
rity.

(b) without limiting the generality of the fore-
going paragraph the Lessee acknowledges . and agrees that any
Notes and associated reference lines set forth on the Exhibits
to the Lease utilized to describe all or portions of the premises
or the Non-Exclusive Areas shall no-('-- constitute or be deemed to
constitute or imply that approval of the Port Authority will be
granted to any proposed construction by the Lessee nor shall the
same grant or be deemed to grant any right or permission to
the Lessee now or in the future to erect any structures,
make anv improvements or do any other construction work in
the premises, including but not limited to repairs to or
replacements of, any structure now existing or built at any.
time during the letting or install any fixtures on the
premises, including but not limited to paving, and that the
provisions of the foregoing paragraph of this Section shall
be read and construed as ;f there were no Notes and associated
reference lines on said Exhibits and that any which were plar_ad on
said Exhibits are solely and exclusively for the benefit of --I-..e
Port Authority.

(c) Notwithstanding the obligation of maintenance
imposed upon the Lessee by the provisions of Section 15
hereof, the Lessee shall not make any repairs or replacements
(except emergency repairs or replacements) unless and until
it has- 	 obtained an approved Port Authority Alteration
Application for Such repairs or replacements which shall
then be nerformed in full accordance with the terms of said
Alterations Application.

Section 24.	 Termination by the Port Authorit

(a) if any one or more of the following events
shah occur, that is to say:

(1) The Lessee shall become insolvent
or shall Lake the benefit c^f any present or future
insol;vencv statute, or shall make a general assic naient
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for the benefit of creditors, or file a voluntary
petition in bankruptcy or a petition or answer.seeking
an arrangement or its reorganization or the readjustment
of its indebtedness under the federal bankruptcy laws
or under any other law or statute of the United States
or of any state thereof, or consent to the appointment
of a receiver, trustee, or liquidator or all or sub-
stantially all of its property; or

(2). By order or decree of a court the
Lessee shall be adjudged bankrupt or an order shall be
made approving a petition filed by any of its creditors
or by any of the stockholders of the Lessee, seeking
its reorganization or the readjustment of its indebted-
ness under the federal bankruptcy laws or under any law
or statute of the United States or of any state thereof
provided that if any such judgment or order is stayed
or vacated within.sixty (60) days after the entry
thereof, any notice of cancellation shall be and
become null, void and of no effect; or

(3) By or pursuant to, or under authority
of any legislative act, resolution or rule, or any
order or decree of any court or governmental
board, agency or officer having jurisdiction, a
receiver, trustee, or liquidator shall take possession
or control of all or substantially all of the
property of the Lessee, and such possession or
control shall ' continue in effect for a period of
thirty (30) days; or

(4) The Lessee shall voluntarily abandon,
desert or vacate the premises or discontinue its
operations at the Airport, or after exhausting or
abandoning any right of further appeal, the Lessee
shall be p-revented fcr a period of thirty (30)
days by action of any governmental agency other
gran the Port Authority having jurisdiction thereof,
from conducting its operations at the Airport,
regardless of the fault of the Lessee; or

(5) Any lien is filed against the
premises or the Non-exclusive areas because of any
act or cmission of the Lessee and shall not be removed,
discharged or bonded within thirty (30) days after
the Lessee has received notice "hereof; or

(6) Except as provided in paragraph (a) of Section
77 hereof, the letting hereunder or any part thereof
or the interest or estate or any part thereof of
Cae Lessee under this Agreement shall be transferred
-directly by the Lessee or steal' p ass to cr devolve ur:on,
by operation of law or otherwise, to any other person,
firm or corporation; or
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(7) A petition under any part of the
federal bankruptcy laws or an action under any
present or future insolvency law or statute shall
be filed against the Lessee and shall not be
dismissed within thirty (-30) days after the filing
thereof; or

(8) The Lessee shall, without the prior
written approval.of the Port Authority, become a
possessor or merged corporation in a mercer, a
constituent corporation_ in a consolidation, or a
corporation in dissolution, unless the resulting merged
corporation, possessor corporation or constituent corpora-
tion has a financial standing as of the date of the merger
or consolidation at least as good as that of the Lessee
(by which is meant that its working capital, its current
assets, its ratio of fixed assets to fixed liabilities
and its net worth shall be at least as favorable as that
of the Lessee) and is or is to be a Scheduled Aircraft
operator; or

(9) The Lessee shall fail duly and
punctually to pay the rentals or fees or to make
any other payment required hereunder when due to
the Port Authority and shall continue in its failure
to pay rentals or fees cr to make any other payment
required hereunder for a period of ten (10) days
after receipt of notice by it from the Port Authority
to make such payments; or
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(10) The Lessee shall fail to keep,
perform and observe each and every other promise,
covenant and agreement set forth in this Agreement
on its part to be kept, performed, or observed,
within thirty (30) days after receipt of notice of
default thereunder from the Port Authority (except
where fulfillment of its obligation requires
activity over a period of time, and the Lessee
shall have commenced to perform whatever may be
required for fulfillment within thirty (30) days
after receipt of notice and continues such per-
formance without interruption except for causes
beyond its control);

then upon the occurrence of any such event or at any time thereafter
during the continuance thereof, the Port Authority may upon twenty
(20) days' notice terminate the rights of the Lessee hereunder and
the letting, such termination to be effective upon the date
specified in such notice. Such right of termination and the
exercise thereof shall be and operate as a conditional limi-
tation.

(b) If any of the events numerated in sub-
paragraph (a) of this Section shall occur prior to the com-
mencement of the term of the letting hereunder,' the Lessee
shall not be-entitled to enter into possession of the pre-
mises and the Port Authority upon the occurrence of any
such event or at any time thereafter during the continuance
thereof by twenty-four (24) hours' notice may cancel the
interest of the Lessee under this Agreement, such cancel-
lation to be effective upon the date specified in such notice.

(c) No acceptance by the Port Authority of
rentals, fees, charges or other payments in whole or in part
for any period or periods after a default of any of the terms,
covenants and . conditions hereof to be performed, kept or ob-
served by the Lessee shall be deemed a waiver of any right
on the part of the Port Authority to terminate the letting.

(d) No waiver by the Port Authority of any
default on the part of the Lessee in performance of any of
the terms, covenants or conditions hereof to be performed,
kept or observed by the Lessee shall be or be construed
to be a waiver by the Port Authority of any other or sub-
sequent default in performance of any of the said terms,
covenants and conditions.

(e) The rights of termination described above
shall be in addition to any other rights of termination pro-
vided in this Agreement and in addition to any rights and

79 -



TERM. C 185A

remedies that the Port Authority would have at law or in equity
consequent upon any breach of this Agreement b y the Lessee, and
the exercise by the Port Authority of any right of termination
shall be without prejudice to An y other such rights and remedies.

Section 25.	 Right of Re--Entry

The Port Authority shall, as an additional remedy
upon the giving of a notice of termination as provided in Section
24 hereof, have the right to re-enter the premises and every part
thereof upon the effective date of termination without further
notice of any ;rind, and may regain and resume possession either
with or without the institution of summary or any other legal
proceedings or otherwise. Such re-entr y , or regaining or resump-
tion of possession, however, shall not in any manner affect,
alter or diminish any of the obligations of the Lessee under this
Agreement, and shall in no evert constitute an acceptance of
surrender.

Section 26.	 Waiver of Redemptionion

The Lessee hereby =naives any and all rights to
recover or regain possession of the premises and all rights of
redemption, granted by or under any present cr future law in
the event it is evicted or dispossessed for any cause, or in
the event the Port Authority obtains possession of the premises
in any lawful manner.

Section 27.	 Survival of the Obligations of the Lessee

(a) In the event that the letting shall have
been terminated in_ accordance with a notice of termination
as provided in Section 24 hereof, or the interest of the
Lessee cancelled pursuant thereto, or in the event that the
Port Authority has re- entered, regained or resumed possession
of the premises in accordance with the provisions of Section
25 hereof, all the obligations of the Lessee under this
Agreement shall survive such termination_ or cancellation, or
re-entry, regaining or resumption of possession and shall
remain in full force and effect for the full terra of the
letting under this Agreement, and the amount or amounts cf
damages or deficienc y shall become due and payable to the
Port Authority to-the same extent, at the same time or times
and in the same manner as if no termination, can celiation,
re-entry, regaining or resumption of possession had taken
place. The Port Authority may maintain separate actions
each month to recover the damage or deficiency them due or
at its option and at any time may sue to recover the full
deficien.cv less the proper discount, for the entire un-
expired term.
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(b) The amount of damages for the period of
time subsequent to termination or cancellation (or re-entry,
regaining or resumption of possession) on account of the
Lessee's rental obligations, shall be the sun or the follow-
ing:

(1) on account of the constant factor of the
Lessee's Base Annual Rental obligation, the amount of
the total of the constant factor of all annual Base
Annual Rentals, less the amount attributable to the

_	 constant factor in the installments of said annual Base
Annual Rentals payable prior to the effective date of
termination except that the credit to be allowed for
the .aanount attributable to the constant factor in the
installment payable on the first day of the forth in
which the termination is effective shall be prorated
for the part of the month the letting remains in effect,
on the basis of the actual number of days in the ^onth;
and

(2) On account of the Airport Services
Facto= of the Lessee's Base Annual Rental obligation, an
amount equal to the product resulting from multiplyin g the
tentative Airport Services Factor in effect at the time
such termination or cancellation (or re-entry, regaining
or resumption of possession) occurs by the number of full
years remaining in the balance of the term, provided,
however, that if only a portion of a year remains in the
-balance of the term or if a portion of .a year in addition
to a number of full years remai ns in the balance of the
term, an amount shall be added to the product determined
hereinabove which amount shall be equal to the product
resulting from multiplying the aforementioned tentative
Airport Services Factor by a fraction the n=Lera;.o, of
Rhich is the number of days in such portion of a year
and the denominator of which is the actual number of &—_ys
ir. the year, and

(3) On account of the Lessee's obligations
to pay the Facility Rental and the Additional Facilir_v
Rental set =ort?^ L.4 n Section 5 hereof, an amount equal
to the total sum of all installments of the Facility

•	 Rental, the Interim Facility Rental, and the Addition--
al Facility Rental less the amount thereof payable
prior to t. e affective Nate of ten.-nination. tt  is
understood and agreed that if the said termination,
cancellation, r•_'-E?T'1..-ry, rcg4 n-n-, or r C?SU.'1n .._G il v^
Possession_ or'ou_"s prior to t:"ie final Bete_=1 nction (a
defined in Section 5 (h) (2) ) of the Facility Rental and
the Additional Facility :-RRental, all of the forego-ing
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amounts shall be computed using the interim Facility Rental.

(4) An amount equal to all costs
reasonably incurred by the Port Authority in connection
with regaining possession and restoring the premises
and the Ncn-exclusive areas and relettin g premises, for
legal expenses, putting the premises and Non-exclusive
areas in order including, without limitation, cleaning,
decorating and restoring (on failure of the Lessee to
restore), maintenance and brokerage fees.

Section 28. Relettina by the Port Authority

The Port Authority upon termination or cancel-
lation pursuant to Section 24 hereof, or upon any re-entry,
regaining or resumption of possession pursuant to Section 25
hereof, may occupy the premises or mzy relet the premises,
and shall have the right to permit any person, firm or
corporation to enter u pon the premises and use the same.
Such reletting may be of pa=t only of the premises or a part
thereof tog4ther sith other space, and for a period of time
the same as or different from the balance of the term here-
under remaining, and on the terms and conditions the same as
or different from those set forth in this Agreement. The
Part Authority shall also, upon termination or cancellation
pursuant to the said Section 24, or upon its re-entry,
regaining or resumption of possession pursuant to the said
Senior. 25, have the right to repair or to ;Hake structural
or other changes in the premises including changes which
alter the character of the premises and the suitability
thereof for the purpose of the Lessee under this Agreement,
without affecting, altering or diminishing the obligations
of the Lessee hereunder. in the event either of an y reletting
or of any actual use and occupancy by the Port Authority
(the mere right of the Port Authority to use and occup y not
being sufficient however) there -shall be credited to the
account of the Lessee against its survived obligations under
Section 27 hereof any net amount remaining after deducting
from the amount actually received from any lessee, 'licensee,
peru;ttee or other occupier in connection with the use of
the said premises or portion thereof during the balanse.of
the letting as the same is ori ginally stated in this Agree-
ment, or from the market value of the occupancy o f such
jorticn of the premises as the Port Authorit y may during
such period actually use and occupy, all expenses, costs and
disbursements iac^irred. or ?aid by the Port Authority in
connection therewith. tic such reletting shall he or be
construed to be an acceptance of a surrender.
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Section 29.	 Remedies to be Non-Exclusive

All remedies provided in this Agreement shall
be deemed cumulative and additional and not in lieu of or
exclusive of each other or of any other remedy available to
the Port Authority or to the 'Lessee at law or in equity, and
the exercise of any remedy, or the existence herein of other
remedies or inder*uzities shall not prevent the exercise of any
other remedy.

Section 30.	 Surrender

The Lessee covenants and agrees to yield and
deliver peaceably to the Port Authority possession of the
premises on the date of cessation of the letting , whether
such cessation be by termination, expiration or otherwise,
promptly and in good condition, reasonable wear arising from
the use of the premises to the extent permitted elsewhere in
this Agreement excepted.

Section 31.	 The Stipulated Additional Amount

(a) In addition to and without limiting the
provisions of Section 27 hereof, it is hereby expressly
agreed that in the event that (i_) there has been an assignment
of the Lease to a Trust as provided in and pursuant to Sections
81 or 91 hereof; and (ii) the Lease shall thereazer have been
terminated in accordance with a notice of termination as
provided in Section 24hereof, or the interest of the Lessee
cancelled pursuant thereto, or in the event that the Port
Authority has re-entered, regained or resumed possession of
the premises in accordance with the provisions of Section 25
hereof, the Lessee as a separate and independent obligation,
and in addition to the amounts called for in Section 27 hereof,
shall pay to the Fort Authority a fixed, lump sum amount
equivalent to the applicable sun: of monthly installments of
each of the Facility Rental, and the Additional Facility Rental,
if any, as computed under the Lease, .yet forth in the following
Schedule (the said lump sum payment being herein called "the
Stipulated Additional Amount").

Schedule

In the event any of the above-specified
events occurs during the portion of'the
term
(1) From the Facility Rental Commence-

ment Date through December 31, 1998

The Stipulated Additional
Amoi.Lnt shall equal the
Sunk Of
Sixty (50) monthly install-
ments of the aforesaid
Facility Rentals and
Additional Facility Rentals
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(2) From January 1, 1999 through June 30,
2008

(3) From July 1, 2008 through the expira-
tion date of the term of the letting
hereunder

Thirty-six (36) monthly
installments of the
aforesaid Facility
Rentals

No installments

It is understood and agreed that in computing the Stipu-
lated' Additional Amount as provided above the Facility Rental and
the Additional Facility Rental in effect at the date of the termina-
tion of the Lease shall be used.

The Stipulated Additional Amount shall be due and
payable in full by the Lessee immediately upon the occurrence
of any of the aforementioned events and without the require-
ment of any notice from the Port Authority; it being specifi-
cally understood and agreed that, notwithstanding any provisions
of the Lease, or otherwise, the Lessee's obligation to pay the
Stipulated Additional Amount shall. survive the aforementioned
termination or cancellation, or re-entry, re gaining or resump-
tion of possession, and that the same shall not be subject to
abatement, suspension, set--off or defense for any reason what-
soever. It is further specifically understood and agreed that
the Lessee's obligation to pay the Stipulated Additional Amount
shall not be affected, modified, diminished or .reduced by the
requirement for the Lessee's payments of the 'amount set forth
in Suction 27 hersof, nor by the Lessee's payment (or non-
payment) of any such amounts, and further that nothing herein
contained shall limit or prejudice the rights of the Port
Authority to recover the amounts set forth in said Section 21.

(b) It is the express intent of the parties that
the Stipulated _additional Amount shall. constitute liquidated
damages to compensate the Port Authority because of the unigt.u,
greater and increased risks the Port Authority is undertaking in
granting this Lease ro the Lessee, and that the Stipulated
Additonal Amount is not intended as a penalty. It is expressly
understood and agreed that provision is made herein for the
payment of the Stipulated Additional Amount as liquidated damages
in recognition of the fact that the Lessee's facilities con-
structed hereunder are designed both to accommodate its unique
concept and the levels of business generated by the Lessee in
large part based on its business concepts. In light of the fore-
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going and the recognition by the parties that should any of the
events specified in subparagraphs (1), (2) or (3) of paragra ph (a)
of Section 24 of the Lease occur, that the amounts collectible
under Section 27 of the Lease would not in any way represent the
true risk the Port Authority is undertaking, and also because of
the facts set forth above with respect to the nature of the
facility and the risk that the fair market value thereof at that
time may in fact be substantially less than the rentals reserved
under the Lease, the parties have recognized and agreed that the
Stipulated Additional Amount shall represent a reasonable amount
as liquidated damages.

(c) It is hereby recognized that, as described in
Section 5 hereof, the Facility Rental and the Additional
Facility Rental may not be finally determined on the date of
the occurrence of the aforementioned termination or cancella-
tion, or re-entry, regaining or resu:mption of possession, in
which case, and without limiting the provisions of paragraph
(a) above, the Stipulated Additional Amount shall be computed
using the Interim Facility Rental calculated pursuant to the
provisions of Section 5 hereof.

Section 32. Acceptance of Surrender of Lease

No agreement of surrender or to accept a
surrender shall be valid unless and until the same shall
Nave been reduced to writing and signed by the duly authorized
representatives of the Port Authority and of the Lessee.
Except as expressly provided in this Section, neither the doinc_
of, nor any omission to do, an y act or thing, by any of the
officers, agents or emp loyees of the Port Authority, shall
be deemed an acceptance of a surrender of the letting or
of this Agreement.
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Section 33. Effect of Basic Lease

. This Agreement and the letting hereunder shall,
in any event, terminate with the termination or expiration
of the Basic Lease with the City of Newark which covers the
premises, such termination to be effective on such date and
to have the same effect as if the term of the letting had or
that date expired. The rights of the Port Authority in the
premises are those granted to it by the Basic Lease, and no
greater rights are granted or intended to be granted to the
Lessee than the Port Authority has power thereunder to
grant.

Section 34. Removal of Property

All personal property (including trade fixtures
and passenger loading bridges) removable without material
damage to the premises, which are installed by the Lessee in
or on the premises leased ' to the Lessee 'pursuant to the Agreement,
shall be deemed to be and remain the property of the Lessee. All
such property, provided the Lessee shall install suitable replace-
ments therefor if such personal property is necessar y to operate
the Terminal C Passenger Facility in a first-class manner, may
at the Lessee's o ption be removed by the Lessee from the premises
at any time during the term of this Lease. Furthermore, except for
any personal property which may be purchased by the Port Authority
pursuant to Section 74 hereof, all such property of the Lessee
shall, unless otherwise agreed in :biting by the parties hereto,
be removed by the Lessee on or before the expiration or other
termination of the term of this Lease. If the Lessee shall fail
To remove its property on or before the termination or expira-
tion of this Agreement, the Port Authority may remove such
property to a public warehouse for deposit or retain the
same in its own possession, and sell the same at public
auction, the proceeds of which shall be applied first to the
expenses of remcval, storage and sale, second to any sums-
owed by the Lessee to the Fort Authority, with any balance
remaining to be acid to the Lessee; if the expenses of such
removal, storage and sale shall exceed the proceeds of sale,
the lessee shall pay such excess to the Port Authority upon
demand.

Section 35. Brokerage

The Lessee represents and warrants t 1-at no
broker has been concerned on its behalf in the negotiation
of this Agreement and that there is no broker who is or may
be entitled to be paid a commission in connection therewith.
The Lessee s Lal l inJ-,eYcIni y y and wave ha n less the tort AAuthority
of and from an-i ciai*n for commission or brokerage ;Wade by
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any and all persons, firms or corporations whatsoever for
services rendered to the Lessee in connection with the nego-
tiation and execution of this Agreement.

Section 36. Limitation of ' Rights and Privileges Granted

(a) No greater rights or privileges with
respect to the use of the premises or any part thereof are
granted or intended to be granted to the Lessee by this
Agreement, or by any provision thereof, than the rights and
privileges expressly and specifically granted hereby.

(b) The premises are let to the Lessee and the
Lessee takes the same subject to all the following: (i)
easements, restrictions, reservations, covenants and agreements,
if any, to which the premises may be subject, rights of the
public in and to any public street, (ii) rights, if any, of
any enterprise, public or. private which is engaged in furnishing
.heating, lighting, power, telegraph, telephone, steam, or 'trans--
portation services and of the City of Newark and State of New
Jersey; (iii) permits, licenses, regulations and . restrictions,
if any, of the United States, the City of Newark or State of
New jersey, or other governmental authority.

(c) it is recognized that the Port Authority here-
tofore as of March 1, 1973 entered into separate Memorandum of
Understanding Agreements with respect to Passenger Terminal
Building C with American. Airl i nes, Inc., Northwest Air lines,
Inc. and Pan American World airways, Inc. (said Agreements,
as supplemented and amended., being hereinafter called the
"MOA Agreements" and"said airlines being hereinafter called
the ."MOA Airlines") , w .ch. MOA Agreements, among other things,
granted certain Tights and interest in Passenger Terminal C to
said %ICA Airlines. it is. hereby further recognized and the
Port Authority hereby expressly represents to the Lessee that
pursuant to separate supplemental agreements to the MCA Agreements
(identified as Supplement No. 6 to MOA Agreement No. AN-544
with American Airlines, Iac., Supplement No. 6 to MCA Agreement
t1o. AN-545 with Northwest :airlines, Inc., and Supplement No. 3
to MOA Agreement No. AN-546 with Pan American World Airways,
inc.) between the Port Authority and the MOP? Airlines the MOA
Agreements were terminated effective as of 12:01 A.M. on June i,
1984 with respect to Terminal C and all rights, interests and
claims of any kind or nat ire of the MOA Airlines in connection
with or related to Passenger Terri nal Building C - .-.were ter-mi. atea
and extinguished and of no further force or effect.
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(d) The Lessee acknowledges that it has 'not
relied upon any representation or statement of the Port
Authority or its Commissioners, officers, employees or
agents as to the condition of the premises or the Non-ex-
clusive areas or the suitability thereof for the operations
permitted on the premises and the Non-exclusive areas by this
Agreement. Without limiting any obligation of the Lessee to
comxence operations hereunder at the ti=ne and in the manner
stated elsewhere in this Agreement., the Lessee agree; that
no portion of the premises or the Non-exclusive areas will
be' used initially or at any tine during the letting which is
in a condition unsafe or improper for the conduct of the Lessee's
operations hereunder so that there is possibility of injury or
damage to life or property. The Lessee shall take possession
of the premises in the condition they are in as of the commene-
ment of the term of the letting hereunder.

{e} It 'Is hereby expressly acknowledged and under-
stood that nothing contained in any of -the Exhibits which are
utilized in the Lease to describe all or portions of the
premises or the Non-Exclusive Areas and no reference or
statement to any facility, location, road, sidewalk or
other area shall create any obligations on the Port Authority
of any kind whatsoever nor shall they be or be deemed to
constitute an implication that an y such facility, location,
road, sidewalk or area is now or will ever be available or if
available will continue throughout the term hereunder to be so
available; and it is hereby further expressly understood and
agreed that all obligations, if any, of the Port Authority as to
any of the foregoing shall be only if and as set forth specifi-
cally in the terms and provisions of the Lease.

Section 37. Notices

Except where expressly required or permitted
herein to be oral, all notices, directions, re quests, consents
and approvals required to be given to or by either party
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shall be in writing, and all such notices and requests shall
be personally.delivered to the duly designated officer or
representative of such party or delivered to the office of
such officer or representative during regular business
hours, or forwarded to him or to the party at such address
by registered-or certified mail. The Lessee shall from time
to time designate in writing an office within , the Port of
New York District and an officer or, representative whose
regular place of business is at such office upon..whom
notices and requests may be served. Until further notice,
the Port Authorit y hereby designates its Executive Director,
and the Lessee designates the person named on the first page
hereof as their officers upon whom notices and requests may
be served, and the Port Authority designates its office at
One World Trade Center, New York, New York 10048, and the
Lessee designates its office at.the North Passenger Terminal,
Newark International Airport, Newark; New ,jersey as their
respective offices where notices and requests may be-served.
If mailed, the notices herein required to be served shall be
deemed effective and served as of the date of the registered
or certified mailing thereof. The Port Authority shall for
informational purposes send a copy of all such notices and
requests to the Lessee's General Counsel, Robert E. Cohn c/o
Shaw, Pittman, Potts & Trowbridge, 1800 M Street, N.W.
Washington, D.C. 20036. Failure on the part of the Port
Authority -to send the informational copy shall not however
be or, be deemed to be a breach of this Agreement, or impair
the validity of the notice or request actually given.

Section 38. Facilities Non-Discrimination

(a) Without limiting the generality of any of
the provisions of the Agreement, the Lessee, for itself, its
successors ir, interest, and assigns, as a part of the consider-
ation hereof, does hereby covenant and agree as a covenant
running with the land that (1) no person on the grounds of
race, color, sex, creed, or national origin shall be excluded
from participation, in, denied , the benefits of, or be otherwise
subjected to discrimination in the use of the premises, and the
exercise of any privilege under this Agreement, (2) that in the
construction of any improvements on, over, or under the premises
and the furnishing of services thereon, no person on the grounds
of rare, color, creed, national origin, or sex shall be excluded
from participation in, denied the benefits of, or otherwise be
subjected to discrimination, (3) that the Lessee shall use the
prern.;ses in compliance with all other requirements imposed by
or pursuant to Title 49, Code of Federal Regulations, Department
of Transportation, Subtitle A, Office of the Secretary, Part 21,
Non--discrimination in Federally--assisted programs of the Depart-
mert of Transportation-Effectuation of Title VI of the Civil
Rights act of 1965, and as said Regulations may be amended, and
any other present or future laws, rules, regulations, orders or
d 4 ractions of .he United States of lVnerica with respect thereto
which from time to time may be applicable to the-Lessee's operations
at the Airport whether by reason of agreement between the Port
Authority and the United States Government or otherwise.
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(b) fhe Lessee shall include tz:c provisions of
paragraph (a) of this Section in every agreement or concession
it may make pursuant to which any person or persons, other than
the Lessee, operates any facility at the Airport providing
services to the public and shall also include therein a
provision granting the Port Authority a right to take such
action as the United States may direct to enforce such
provisions.

(c) The Lessee's noncompliance with the
provisions of this Section shall constitute a material
breach of this Agreement. in the event of the breach by the
Lessee of any of the above non- discrimination provisions the
Port Authority may take any appropriate action td enforce
compliance; or in the event such non-compliance shall continue
for a period of twenty (20) da ys after receipt of written
notice from the Dort Authority, the Port Authority shall
have the right to terminate this Agreement and the letting
hereunder with the same force and effect as a termination
under the Section of this Agreement providing for termina-
tion For default by the Lessee in the performance or obser-
vance of any other term or provision of this Agreement, or
may pursue such other remedies as may be provided by lair;
and as to any or all of the -foregoing, the Dort authority
may take such action as the United States may direct.

(d) The Lessee shall indemnify and hold harm-
less the Pore Authority from any claims and demands of third
persons including the United States of America resulting
from the Lessee's noncompliance with any of the p-rovisions
of this Section and the Lessee shall reimburse the Port
Authority for any loss or expense incurred by reason of such
o ncomolfiance.

(e) Nothing contained in this Section shall
grant or shall be deemed to grant to the Lessee the right to
transfer or assign this Agreement, to make any agreement or
concession of the type mentioned in paragraph (b) hereof, or
any right to perform any constructior. on the premises.

Section 39. Af f i riZati ve Action

In addition to and without limiting the provi-
sions of Section 2(c)(18); Section 73 and Schedule E hereof,
the Lessee assures that it will undertake an affirmative
action program as required by 14 CrR Part 1542 , Subpart E, to

.-	 insure that no person on the groLLnds of race, c.ree?, color,
national cricin, or sex by excluded from particirating in
any employment activities covei_ed in 14 CFR Part 152, Subpart
E. The Lessee assures that no person shalt: be excluded on
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these grounds from participating in or receiving the services
or benefits of any program or activity covered by this
subpart. The Lessee assures that it will re quire that its
covered suborganizations provide assurances to the Lessee
that they s:Lmilarl_y will undertake affirmative action programs
and that they will require assurances from, their subo_gani-
zations, as required by 14 CFR Part 152, Subpart E, to the
same effect.

Section 40.	 Place of Payments

All payments required of the Lessee by this
Agreement shall be shade to the Port Authority, P.O. Box
17309, Newark, New Jersey 073.94, or to such other office or
location as may be substituted therefor by notice to the
Lessee.

Section 41.	 Constriction and Application of Terms

(a) The section and paragraph headings,_ if
any, in this Agreement, are inserted only as a matter of
convenience and for reference and in no way define, li mit or
describe the scone or intent of any provision hereof.

(b) The terms, provisions and obligations
contained in the Exhibits and Schedules attached hereto,
whether there set out in full or as amendments of, or supple-
ments to provisions elsewhere in the Agreement stated, shall
have the same force and effect as if herein set forth in
full..

Section 42.	 . Van-liability of indi.iriduals

No Commissioner, di-ector, officer, agent or
employee of either party shall be charged personally or held
contwactuail.y liable by or to the other party under 'any te-rm
or provision of this Agreement or of any supplement, modifi-
cation or amendment to this :^areemert or because or any
breach thereof, or because of its or their execution or
it tempted exact L. on.

Section 43.	 Sightseeing Flights

(a) The Lessee shall not be entwtled to use
the Public Aircraft Facilities to maintain arty sightseeing
flights (by which is meant flights on which passengers are
carried andwhich originate and terminate at the A rport
with no 1ntermediate la..dir_gs other than emeE:gency landings)
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for which a charge is made unless it has first obtained a
special permit from the Port Authority authorizing it to do
so, and then only upon the terms and conditions, including
fees and charges to be paid to the Port Authority by the
Lessee, as the Port Authority may prescribe in such permit.

(b) The Port Authority shall be under no ob-
ligation to issue to the Lessee any such permit, but if the
Port Authority issues a permit to any other Scheduled Aircraft
Operator authorizing such other Scheduled Aircraft Operatc=
to operate revenue producing sightseeing flights at the
Airport, then the Pcrt Authority shall, upon the request of
the . Lessee, issue a. similar permit for such purpose to the
Lessee, upon similar terms and conditions.

Section 44.	 Incineration Services

The Dort Authoritv either directly or through an
independent contractor of its choice, may provide, maintain
and operate at the Airport physical, facilities for the in-
cineration of materials required to be destroyed by govern-
mental authority . The Lessee shall pay to the Port Authority
from time to time, upon demand by the Port Authority, a
reasonable charge for providing and maintaining such -facili-
ties and providing, the services In connection therewith.

Section 45. . Ramp Service

(a) -The Lessee shall have the right to perform in
Area D only, as said Area is def 4 ned in Section 1 hereof,.
ramp services either directly or may have the same per-
formed by an independent contractor of its choice approved
by the Port Authority who is or who agrees to become a Port
Authority perimittee and accept a permit. from the Port Autho-
rity, The Lessee may also enter into arrangements with
other Airline Lessees in the Central Terminal Area Conplex
for perfo=ance of its ramp service through an independent
contractor, acting for the Lessee and such other Airline
Lessees collectively, subject to Port Authority approval,
2rovided, that such contractor is or is willing to become a
Port Authority permittee and accept a permit from the Port
Authority* .

(b) Wherever in this Agreement a. contractor or
Operator is required to obtain a permit from the Port Autho-
rity , it is understood that the Port Au-t-hority may impose
upon such ccntra.ctor or operator a requirement to pay the
If
	 for the issuance of and the privilege to operate under

such permit.
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Section 46.	 Janitorial and Cleaning Services

Subject 4o Section 85 hereof, the Lessee shall have the
right to perform janitorial and cleaning services of the premises
either directly or may have the same performed by an independent
contractor of its choice, approved by the Port Authority who is
or is willing to become a Port Authority perrnittee and accept a
permit from'the Dort Authority. The Lessee may also enter
into a`rran emerts for the performance of janitorial and clearing
services of the premises and the Non- exclusive areas with other
Airline Lessees of the Central Terminal Area Complex throu gh the
use of an independent contractor, acting for the Lessee and other
Airline-Lessees collectively, subject to Port Authority approval,
provided, that such independent, contractor is or is willing to
become a Port Authority permittee and accept a permit from the
Port Authority.

Section 47.	 Utility Services

(a) Except as may otherwise be expressly provided
elsewhere in this Lease, the Port Authority shall have no
obligation to furnish or supply to, for or on behalf of the
Lessee any services whatsoever. The Lessee shal l. have the
obligation to arrange with the appropriate utility or service
companies, or isunicipalities, or other sup p lier, sutiplying
utilities and services in the area for the supply of services
including electric power, water, sewerage, telephone conduits
and telephone corn ec.tions to and with the premises and the
Non-exclusive areas. The Lessee shall also have the.obliga--
tion to tie into the Port Authority supply lines ?=or high
temperature hot water and chilled water and the lines sap p ly-
inq eater for drinking and sanitary purposes at. the locaticns
and in accordance with the previsions specified in Section
49 of the Lease. The Lessee shall be responsible for the
maintenance and good repair of all such service lines fur-
nished to it by such utility companies and for all water
supply lines constructed and installed by the Lessee from
and teyond the location of the Lessee's tie-in to the Port
Authority's supply lines in accordance with Section 49 as
aforesaia.

(b) The Lessee in connection with the utility
services to be provided to it may, in common with other
Airline Lessees in Passenger Terminal Buildin g C, if any,
arrarg? -,-o jointly share dnc: apportion the cost of utilities
and services supplied to the Lessee and such other Airline
esseesin Passenger Te=inal Building C, if any.

fe ll If and in the event the Port Authority shall
provide eY=err.ination services for the enclosed portions-of:
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the premises or for any of the enclosed Non- exclusive
areas, the Lessee agrees to utilize the same and to pay
to the Port Authority on demand its pro rata share of
the reasonable cost of such services.

(d) No failure, delay or interruption in any
service or services whether such service or services 'shall
be supplied by the Port Authority or by others shall relieve
or be construed to relieve the Lessee of any of its obliga-
tions hereunder or shall be or be construed to be an eviction
of the Lessee or, except when resulting from the negligence
of the Port Authority or from its wi1_ul failure to furnish
or supply such services (except where the Lessee is in
default in payment of fees and rentals), shall constitute
grounds for any ► diminution or abatement of the rentals or
fees payable under this Agreement, or grounds for any claim.
by the Lessee for damages, consecuential or otherwise.

Section 48.	 Porter Service

(a) The Lessee shall have 'the right to make
available to its patrons porter service at and in the vici-
nity of Passenger Terminal Building C for the handling or
such patrons' aircraft baggage. The Lessee may secure and
provide such porter service through an independent contractor
of its choice, subject to Port Authority approval, provided,
such contractor is or is willing to become a Port Authority
permittee and accept a permit from the Port Authority.

(b) The Lessee shall also have the right to enter
into joint arrangements or agreements with the other Airline
Lessees of space in the Central Terminal Area Complex for'
the urnishirg of porter services as aforesaid through an
independent contractor, approved byy 'the Port Authority, acting
collectively for and on behalf of the Lessee and such other
Airline Lessees, provided , such contractor is or is willing
to become a Port Authority permittee and acce pt a permit
from the Port Authority.

Section 49.	 Central Heatingand Rafrigeration
1a) The Port Authority has constructed and is

operating a Central :seating and Refrigeration Plant (here-
inafter called "the Central Plant") for _he manufacture and
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production of high-temperature hot water and chilled water.
The Port Authority shall make available to the Lessee high-
temperature hot water, for heating purposes and domestic use
only, and chilled water, for-air-conditioning purposes only,
through supply lines running from the Central Plant to
valved piping stubs located or 'to be located in Passenger
Terminal Building C. The Port Authority may supply and
install meters in Passenger Terminal Building C, for reword-
ing the consumption of BTU's of heat drawn from the high-
temperature hot water system and for recording the absorption
of BTU's of heat by the chilled water system.

It shall be the obligation of the Lessee srbject
to and in accordance with Port Authority outline specifica-
tions to tie into the Port Authority supply lines at the
location of the valved piping stubs where such supply lines
are capped and from such location to construct and install
its own piping system to designated locations within the
premises. The Lessee shall also construct and install a
common piping system and to tie into such systen for the
supply of high-temperature hot water and chilled water for
the furnishing of heat and air-conditioning to and for the
Terminal C Passenger Facility. The Lessee,.in addition, shall
provide and install at its own expense, in accordance with Port
Authority outline spec-ification hereinafter referred to,
such heat exchangers and other equipment, in such quantity
and of such capacity and quality so as to adequately heat
and air-condition all of the Terminal C Passenger Facility.

In order ..to insure harmony and compatibility with
plant design.and un-, fo raity of installations, the Port Authcr.itv
will provide the Lessee with outline specifications. The said
specifications shall delineate specific requirements relating
to extensicn of the valved stubs, tieing in thereto and the
4 nstallat 4 on of the piping system to be installed by the Lessee
as aforesaid for the carriage of high temperature hot water and
chilled water.

The Lessee agrees to ccnform to such outline specifi-
cations and to complete all heating and air-conditioning installa-
tion recuired thereby, in full accordance therewith and in accord-.
ance with plans and specifications prepared by the :,essee and
approved in advance by the Port Authorit y and iii full compliance
with the provisions of an ap proved Port Authority Construction
Application.
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(c) The Lessee hereby agrees to taxe from the
Port Authority all of its requirements of such high tearpera
ture hot water for heating and domestic use and chilled water for
air-conditioning the premises and the Non-exclusive areas and
further agrees that in satisfying its heating, domestic hot water
and air-conditioning needs both as to the premises and the Non-
exclusive areas, it shall install and make use only of such equip-
ment, apparatus and systems as are functional and operable by high-
temperature hot water only for heating purposes and domestic use
and by chilled water only for air-conditioning purposes; it being
understood, however, that no part of the high-temperature hot water
or any heat resulting therefrom and no part of the chilled water
or any air-conditioning resulting therefrom, supplied by the Port
Authority hereunder, shall be used for any purpose other than
heating or air-conditioning the premises and the non-exclusive
areas or the generation of domestic hot water and precisely and
without limiting the foregoing none of the same shall be used
for the heating or air-conditioning of aircraft.

(d) The Lessee shall nay to the Port Authority the Port
Authority charges Tor such high-temperature hot water and chilled
water determined as provided in Schedule B, attached hereto and
hereby made part hereof and in the manner and at the times provided
therein. It is hereby recognized that the provisions of Schedule
B covering the determination of said charges for high-temperature
hot water and chilled water are effective through December 31, 1993.
It is hereby agreed that for the portion of the term hereunder
subsequent to December 31, 1998, the Port Authority and the Lessee
shall negotiate in good faith toward the establishment of provisions
covering the determination of the charges -for said high temperature
hot water and chilled water payable by the Lessee for the portion
ofthe term commencing January 1, 1999 through the Expiration date
of the term of the letting hereunder, and upon the establishment
of the same the Lessee shall pa y charges for said high temperature
hot water and chilled water in accordance with the said provisions
for said portion of the term. If the parties do not reach such
agreement, the Lessee shall pay charges for said high temperature
hot water and chilled water in accordance with the Port Authority's
Schedule of Charges for said portion of the term commencing
January 1, 1999.

(e) For the purposes hereof the term "high-
_	 temperature.hot water" shall mean water having an average

temperature of approximately 380 degrees Fahrenheit and the
term "chilled water" shall mean water having an average
temperature of approximately 45 degrees Fahrenheit.

(f) At any time commencing on the Completion Date,
the Port Authority may not discontinue its operation of
the Central Plant except upon thirty (30) days' notice to the
Lessee and unless high-temperature hot water and chilled water
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shall be available to the Lessee from another supplier and
upon any such discontinuance the Lessee shall be at liberty
to contract or otherwise arrange for the supply of such high-
temperature hot water and chilled water after the expiration:
of said thirty days from any -other person, firm or corporation.

Section 50.	 Common Use of the Airport

The Port Authority hereby grants to the Lessee
the right to use commencing on the Completion Date at any time
during the term of the letting hereunder, at any time hereunder,
in common with others whom the Port Authority may authorize
so to-do, the Public Aircraft Facilities (as hereinafter
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defined) for or in connection with aircraft operated by the
Lessee, for the purposes for which such facilities are
provided, and all common and public roads, roadways and
other means of access as they may from time to time be
provided by the Port Authority to or from the Public Air-
craft Facilities and all other existing common and public
areas, space, facilities and conveniences and such additional
common and public areas, space, facilities and conveniences
as may from time to time be provided by the Port Authority
at the Airport, at the time and times and for the purpose
and purposes for which they are provided and subject to the
terms and conditions (including the payment of fees or other
charges which may now or in the future be imposed for said
use) upon which they are made available therewith.

Section 51. Expansion, Maintenance and Operation of
Public Aircraft Facilities

Pursuant to the Federal Airport Act and Regula-
tions thereunder, the Port Authority has filed with the
Administrator of the . Federal. Aviation Administration a
revised Master Plan (layout) of the Airport as shown on Port
Authority Drawing No. NIA-7900 (Exhibit E, attached hereto
and hereby :Wade a part hereof) dated May 10, 1973 which
shows the layout of the Airport. Upon approval of the
revised Master Plan (layout) by the Administrator of the
Federal Aviation Administration, the Port Authority will
agree with Such administrator to conform to such revised
Master Plan (layout) in making any further improvements or
changes at the Airport which, if made contrary to such
revised Master Plan {layout) may adversely affect the aero-
nautical safety, utility or efficiency of the Airport.

Nothing contained herein shall be construed as
a representation or agreement by the Port Authority that the
:Master Plan (layout) as revised will not be further changed
or modified from time to time or abandoned. Exhibit E ex-
presses the-Port Authority's tentative plans only as of the
date hereof and it is understood that such plans are subject
to change at the discretion of the Port Authority. In
addition to the facilities shown on the Master Plan (layout) the
Port Authority may from ' time to time provide other and ex-
tended Public Aircraft Facilities, the costs of which addi-
tional and/or extended facilities and other costs shall
constitute additional costs of providing the Public Aircraft
Facilities (a factor in establishing the flight fees as
provided in the schedule attached heret.o., hereby made a
part hereof and marked "Schedule C") if such additional costs
result from anv one or more of the following factors:
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(a) Technical advances in aircraft design;

(b) Orders or requirements of governmental
authorities which are pertinent to the Lessee's
aircraft operations or are related to the issuance
to the Port Authority of federal grants or loans in
aid of the Airport;

(c) Orders issued by a court of competent juris-
diction requiring the acquisition by the Port Authority
of additional lands or the making ofcompensation to
owners of adjoining lands far the taking thereof or
where a constructive taking has been found;

(d) All costs, expenses., damages and judgments
incurred by or imposed upcn the Port Authority because
of or as constituting noise ' costs (as the words "noise
costs" are defined in paragraph . (r) of Section 72 hereof)
The Port Authority agrees to give to the Lessee prompt
notice of ' any claim made against it or the institution of
any suit seeking or demanding noise costs damage. The
Lessee shall have a right to join in the defense of
any such claim or suit..

(a) Casualty damage re quiring new capital
expenditures to the extent that such damage is not
covered in insurance; and

(T) Expenditures made by the Port Authority in
addition to those resul t!.ng -from the ore7o 4 nCy 1.act :rs

where the additional expenditures are such that would
have been made by a reasonably prudent Airport Operator.
Cost Factors (including all eiements of cost incurred
or accrued) as set forth in Schedule C, as necessary in
providing the Public niz^raft Facilities, are hereby
agreed to and accepted as expenses incurred by a rea-
sonably prudent Airport Operator.

For the purposes of this Agreement, the te-..n "Public
Aircraft Facilities" shall include such of the following facilities
as now exist and shall, from time to tire, be constructed,
provided and maintained by the Port Authority at the Airport
for public and common use including without limitation
thereto, use by Airline Lessees (including the Lessee) of the
Central Terminal Area Complex and by aircraft Operators, other
than said Airline lessees for the following pur poses regardless
of wr_eche= or not they are actually used or usable in whcle or
in part by the Lessee (except that suc:: facilities shall not be
deemed to include any area or areas as to which the Lessee is
granted rights pursuant to Section I or 3 of 'this Agreement)
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(a) Public Ramp and Apron Space - by which is
meant space for the purpose of loading and unloading pas-
sengers, baggage, Trail and supplies to or from aircraft,,
for the purpose of servicing aircraft with fuel and
lubricants, for the purpose of performing the opera-
tions commonly known as "ramp service" and for the
purpose of performing inspection, minor maintenance and
other services upon or in connection with aircraft
incidental to performing "ramp service" and for the
purpose of parking of mobile equipment actively used in
connection with such operations;

(b) Runways - by which is meant the runways
(including aerial approaches and buffer zones and addi-
tionally anything required for the effective and safe
operation of aircraft as required by the Federal Avia-
tion Administration) at the Airport for the purposes or
landing and taking off of aircraft;

(c) Aircraft Parking and Storage Space - by which
is meant those public areas of the Airport which are
designated by the Port Authority from time to time for
use by an Aircraft operator for the parking or storage
of an aircraft.

(d) Taxiways - by which is meant taxiways at the
Airport for the purpose of the ground movement of
aircraft to, from 'and between the runways, the Public
Ramp and Apron Space, the Aircraft Parking and Storage
Space, aircraft maneuvering areas, and other portions
of the Airport, not including, however, any taxiways or
portions thereof that are' within the Lessee's premises.

(e) Facilities incidental to the runways, the
Public Ramp and Apron Space, the Aircraft Parking and
Storage Space and Taxiways-by which is meant facilities and
equipment for the monitoring of aircraft noise decibels
and facilities for the purpose of controlling or assist-
ing arrivals, departures and operations of aircraft
using the Airport, such as control towers, signals;
beacons, wind indicators, floodlights, landing lights,
boundary lights, construction lights, radio and elec-
tronic aids or other aids to operations, navigation or
ground control of Aircraft whether or not of a type
herein mentioned and even though located at sites
located away from the other Public Aircraft Facilities
or outside the Airport.
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The designation by the Port Authority by Rules
or Regulations, promulgated pursuant to Section 11 hereof,
of particular portions of the Public Ramp and Ap ron Space
for use by the aircraft of particular Aircraft Operators or
for use by particular types of aircraft or for use for
particular operations shall not affect the status of such
Space as Public Aircraft Facilities.

In addition to anything rereinbefore contained,
to the extent that the present and future air traffic needs
of the New York -New Jersey Port District and economic and
technical changes in transportaion by aircraft justify and
subject to available land and commensurate with the reason-
ably prudent o peration of the Airport, and so far as econo-
mically practicable in the light of the flight fees that.the
Lessee and the other Airline Lessees nay and subject to the
ability of the Port Authority to finance such ccnstruction
and maintenance, the Port Authority during the term of the
letting under this Agreement shall provide reasonably suit-
able Public Aircraft Facilities for such traffic needs, The
Part Authority shall maintain such Public Aircraft Facilities,
as and when provided, in a manner consistent with the
.operation of the Airport by a reasonably prudent Airport
Cnerator.

Section 52.	 Use of Public Aircraft Facilities

The Public Aircraft Facilities shall be avail-
able for use by the Lessee, in common with other Aircraft
Operators authorized by the Part Authority to use such
facilities, for and in connection with aircraft developing a
stress in rigid pavement (if rigid pavement 'is used) no
greater than that caused by the DC 8-50 Series with a maximum
gross weight of 325,000 pounds or in connection with aircraft
for which the thickness of flexible pavement (if flexible
pavement is used) is no greater than that Necessary for the
above designated aircraft.

The Public aircraft Facilities :gay, in the sole
discretion of the Port Authority, also be made available for
use by aircraft other than that mentioned above or included
in the aforesaid categories provided such aircraft, in the
Part Authority's sole judgment, will not cause undue wear
and tear to and may safely use the Public Aircraft Facilities.

Notwithstanding any of the foregoing, , tree use
of the Public aircraft Facilities shall be subject to exist-
ing Port Authority Rules and Regulations and such further
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reasonable rules and regulations as the Port Authority mail
from time to time promulgate pursuant to Section 11 hereof
including, without limitation thereto, such further rules
and regulations as impose other or dif7 ferent restrictions as
to the types, weights or characteristics of aircraft which
may use the same. The Port Authority by such rules and
regulations may forbid or li=mit the use of the Public Air-
craft Facilities by aircraft for reasons other than herein
set forth, even though such aircraft meet the requirements
of this Section with respect to Maximum Weight for Take-off.

Section 53. Payment of Flight Fees

(a) (1) Commencing on the Completion Date
(hereinafter sometimes called the "Schedule C Date") and
continuing up to and including December 31, 1998, the Lessee`
shall pay to the Port Authority the flight fees established
by the Port Authority from time to time in accordance with
the provisions of Schedule C, -for each and every take-off
of each and every aircraft operated by the Lessee. The
said fli ght fee shall be a fee (per thousand pounds of
Maximum Weight for Take-off) prorated to the nearest hundred
pounds.

The said flight fee is made up to two
factors, a F.A.F. Charge Factor and an Airport Services
Charge Factor, as set forth in Schedule C.	 It is recognized-
that the North Terminal Lease (as defined in Section 92
hereof) includes among other things, provisions for the Lessee's
payments of flight fees in accordance with the provisions
thereof and Schedule C attached thereto_ Upon the Schedule C
Date, as defined in this Section 53, the Lessee's payments in
respect of its flight fees shall be pursuant to the provisions
of this Section and Schedule C attached hereto, and that any
required adjustments of the flight fees and payments resulting
from such adjustments as called for under Section 54 and Schedule
C of the North Terminal Lease shall survive any amendment or
surrender of the North Terminal Lease as called for under
Section 92 hereof and be covered by the Lease.

(2) It is recognized that the flight fee
p_r6 isicns contained in Schedule C are effective through
December 31, 1998. It is hereby agreed that for the portion
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of the term hereunder subsequent to December 31, 1998, the
Port Authority and the Lessee shall negotiate in good faith
toward the establishment of provisions covering the deter-
mination of the flight fees payable by the Lessee for the
portion of the term commencing January 1, 1999 through the
expiration date of the term of-the letting hereunder, and
upon the establishment of the same the Lessee shall pay
flight fees in accordance with said provisions for said

.portion of the term. If the parties do not reach such
agreerrent, the Lessee shall pay flight fees in accordance.
with the Port Authority's Schedule of Charges for said
portion of the term commencing  January 1, 1999.

(b) "Maximum Weight for.Take-off" when used
with reference to aircraft shall mean the Maximum Weight at
which such Aircraft is authorized to take-off from the
Airport by the Federal Governmental Agency'or Agencies

y	 having - urisdi.ction, under conditions of zero wind velocity
and standard atmosphere, on the least restricted Runway
which is available for take-off by such Aircraft under the
Rules and Regulations of the Port Authority, provided, that
Runways shall be deemed to be available for use under the
Rules and Regulations of the Port Authority, within the
meaning of this definition,.in cases where thev are not
actually available for periods of less than forty-eight (48)
hours because of snow, ice or other temporary emergency
conditions. If such Maximum Weight is not specified by such
Agency or Agencies, then said phrase shall mean the highest
Maximum Authorized S-,eight for Take-off of other Aircraft of
the same type and model at the time of take-off.

"Maximum Weight for Larding" when used with
reference to Aircraft shall mean the Maximum weight at which
such Aircraft is authorized to land at the Airport by the
Federal Governmental. Agency or Agencies having jurisdiction,
under conditions of zero wind velocity and standard atmosphere,
on the least restricted Ri.Lsway which is aviiable for landing by
such aircraft under the Rules and Reaulations of the Port
Authority, provided, that runways sha l l be deemed to be avail-
able for use under the Ouies andRegulations of the Pcrt
Authority , within the meaning of this -definition, in cases
where they are not actually available for periods of less than
forty-eight (48) hours because of snow, ice, or other temporary
emergency conditions. If such Maxiar:u.-rh Weight is not specified
by such Agency or Agencies, then said ohrase shall mean the
highest Maximum Authorized Weight for Landing of other Air-

-	 craft of the same type and model at the time of landing.
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(c) Commencing no later than the 20th day of
the month following the month during which the Schedule C
Date occurs and no later than the 20th day of each and every
month thereafter during the term of this Agreement, including
the month following the expiration of this Agreement, the Lessee
shall furnish to the Port Authority a statement duly certified
by an authorized officer of the Lessee certifying the nth-nber of
take-offs by type of Aircraft operated by the Lessee during the
preceding calendar month. The Lessee shall pay to the Port
Authority at the time it is obligated to furnish to the Port
Authority the foregoing statement the flight fees payable by
the Lessee for its aircraft operations during the preceding
calendar month computed on the basis of said operations and
the flight fees determined in accordance with Schedule C.
The flight fees payable by the Lessee hereunder shall be in
addition to any and all rents, charges and fees imposed upon
and payable by the Lessee whether or not the Lessee uses any
or all of the Public Aircraft Facilities in addition to the
runways.

Section 54.	 Fuel Storage and Distribution System

(a) The Port Authority has built and constructed
an Aviation Fuel Storage and Distribution System, hereinafter
referred to as "the Fuel System".

The Port Authority hereby reserves the right
in its discretion, and from time to time, to enlarge or reduce or
modify the Fuel System, to make changes in and to the design
thereof and to make other changes which it may deem necessary
or desirable.

As used in this Agreement and in Schedule D
(attached hereto and made a part hereof). the term "Fuel
Svstem" shall mean and include the Bulk Storage Area (the
location of which is shown. on Exhibit (D), the Distribution
Facilities and the Terminal Distribution_ Units.

The Bulk Storage Area shall include storage
tanks and incidental physical facilities for the receiving,
storing and dispensing of aviation fuel by pipeline including
pumps and piping for unloading over-the-road fuel trucks, floating
roof tanks and appurtenances within dike walls, pump suction
piping and manifolds, pumps, filter separators, controls and
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appurtenances for the transfer of fuel from the bulk storage
tanks through the pipe distribution lines. This area shall
also include such truck fuel stations as may be installed
therein by the Port Authority.

Distribution Facilities shall mean and include
fuel trucks, and/or all piping, manifolds and appurtenances
from the Bulk Fuel Storage Area to the Terminal Distribution
Units including pipelines, hydrant boxes, hydrant valves,
surge suppressors, emergency shut-off system and related appur-
tenances.

The Terminal Distribution Units shal l- mean and
include. that .. portion of the underground pipelines, the hydrant
boxes, hydrant outlets and/or hydrant hose carts and related
facilities (including fuel distribution) of and appurtenant to
such parts of the Fuel System (including without limitation
thereto hydrant valves) as are required to be located within
the area referred to as Area D in the Leases of the Airline.
Lessees of Passenger Terminal A and Passenger Terminal 3, and
within Area D hereunder (including those constructed and installed
by the Lessee as part of the construction work under Secticr. 2
hereof) and as are required to be located within such other areas
of the exclusive premises of other lessees at the Air port into
which the Fuel System is or is to be extended as contemplated in
this paragraph (a) and in subparagraph (b) below) .

As part of the Fuel System, the Port Authority has
installed hydrant outlets and sup p ly hvdrant.hose carts in said
Area D of the Airline Lessees. Further, as part of the Fuel System
the Lessee shall, as part of the construction work under Section 2
hereof, construe-r- and install the necessary or anprcoriate
modifications and additions to the Fuel System, including but not
limited to additional u derground p ieelir_es, and Terminal Distri-
bution units, all as set forth in said Section 2, to accorimodate
the Terminal C Passenger Facility, which modifications and
additions shall be and become part of the Fuel System.

The Lessee agrees to furnish to the Fort
A ,athori tv upon demand the hydrant ramp positions located or to be
located in Area D hereunder.

-_

	

	 (b) The receipt, storage and distribution cf
a-;ia:ion fuel shall mean the physical operations involved in
trans erring aviation fuel from trucks or pipeline connecticns
or other types of fuel carriers to the fuel storage tanks, in
st:orng such fuel in said tanks, and in transferring Such fuel
prom said stor-a ge tanks to distribution trucks (if trucks are
used) or to the Fuel System (if the Fuel System is used) cr to
both "rucks and the Fuel System (if both are used) to the
several Areas D of the Airline Lessees (including Area D
hereunder) and of other A.ircra t Operators and to other areas at
the Airport iesignated by the General :Manager of the Airpc.rt
and dispensing such fuel from said trucks whan deli : e ery has
been made tnr tr-.icks or from! the hydrant outlets o, hydrant.

- 105 -



1 L Vii'.. L w ,;. ZS 4

hose carts when delivery is made by the Fuel System into the
Aircraft of the Airline Lessees (including the - Lessee). and
other Aircraft Operators. It is understood and agreed that
it shall be the responsibility of each of the Airline Lessees
to deliver or cause to be delivered its aviation fuel require-
ment to the Bulk Storage Area by truck, pipeline or other common
carrier of fuel to the connections provided in the Fuel System.
The Port Authority will approve qualified fuel suppliers engaged
by any of the Airline Lessees (including the Lessee) proL.-ded
such fuel suppliers enter into fuel storage permits, as
hereinafter defined.

f	 The Airline Lessees (including the Lessee) shall be
iointl y_ and severally responsible for any loss or damage caused
to the Fuel S ystem, or to any of the fuel facilities or
any appurtenances thereto, by them or it or any of the y: or by
their or its suppliers or through their or through its suppliers'
negligence, but nothing herein ccntained shall impose 1pon the
Lessee respor_sib..l:,ty for loss or damage to the Fuel System caused
or occasioned solely by the affirmative acts of the Port Authority
or of the independent contractor designated by the Port Authority.
The obligation of the Airline Lessees (including the Lessee)
as set forth herein, (in the even=t that the aforesaid loss or
damage is covered by and contract of insurance under which
the Port Authority is an insured and which contract of-
insurance is required under the a greement between the Port
Authority and its independent contractor covering the operation
of the Fuel System and is actuall y provide=d and maintained by sa;d
independent contractor) is hereby released to the extent that
the loss is recouped by actual payment to the Port Authority
of the proceeds of such insurance, Provided, however, that, if
this release shall invalidate anv such policy of insurance or
limit or void the Port Authority's rights thereunder, then this
release shah be void and of no effect. 'Notwithstanding the
foregoing , however, nothing herein shall obligate or shall be
^:ieem,Ed to obligate the Port- Authority to enter into any agree-
ment with a contractor for the operation of the Fuel Syster,
in the future which would contain any requirement for insurance
covering loss or damage to the Fuel System.

The Lessee shallhave the right to purchase its
=.viation fuel from ssopl;ers of its own choice and shall not be
rzcuired to corim n gle its aviation fuel with aviation fuel of
any different grade, but it may be required to commingle aviaton
f=,eel with aviation fue=l owned by o_hers, provided that such
aviation Duel is of the same grade. As used in this Section_
54 the word "arade" shall be deemed to rerer to octane rating,
lead content and any . ether variable eiz^!ent which affects
the character or qu33 itv of the fuel. Aviation fuel shall not
be deemed to be of a different grade if tie specifications of
such f'ijel come wit-hin the maxli v-m and minimum current standards
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allowed in the specifications provided in the Lessee's contract
for the purchase of aviation fuel or within the current standards
accepted from its suppliers within the continental United States
under similar circumstances. Attached hereto and hereby made a
part hereof is an Exhibit marked "Exhibit Z" which sets forth
grade specifications and quality standards with respect to the
aviation fuel to be so stored as well as zrocedures for delive--y
and testing of aviation-fuel. The Lessee shall comply with

•	 Exhibit Z and shall require each of its suppliers who may be
delivering aviation fuel to the storage tanks on Zehalf of the
Lessee to comply with E:chibit Z whether or not such supplier
is a fuel storage permittee. Exhibit Z' may be changed, modified
or amended upon agreement of the Port Authority and a majority
of the Airline Lessees as defined in Section 57 of the Lease.

Notwithstanding the foregoing, Airline Lessees
(including the Lessee) shall not be required to commingle bonded
aviation fuel With non-bonded aviation fuel, but may be required
to commingle, in storage tanks reserved exclusively for bonded
aviation fuel and designated as bonded storage tanks, bo°idad.
aviation fuel with bonded aviation fuel owned by otters, provided
that such bonded aviation fuel is of the same grade. As used in
this Section 54 the words "bonded aviation fuel" shall near:
aviation fuel imported by the Lessee or its su pplier under U.S.
Customs Warehouse bond and as to which the said Lessee or its
supplier has delivered to the Port Authcrity or its independent
contractor, al-1 necessary and ap propriate- certifications *grit^+
respect to the grade and specifications of such bonded aviation
Duel.

The fuel storage tanks and incidental facilities
(including undercrou{-!d pipelines) constructed by -Lhe Port
Authority or by the Lessee as required elsewhere in this Agreement.
shall be of such size, capacity and number so that either alone
of such tanks constitute the sole fuel storage facilities
serving the Airline Lessees, including the Lessee; cr in coinbi-
nation with any other fuel storage tanks or facilities, includ-
ing any temporary substitute or supplementa „̂r t..ks or -facilities,
which are or may be installed elsewhere at the Airpert by td e
Port Authority, shall be su;f.cient to provide at all tunes
adequate storage capacity for a fife-days' sup ply oL aviation
fuel for all Airline Lessees (including the Lessee) with
commingling as herei before provided.

At least ninety days prior to Jan !iary 1, and
ninety days prior to July 1 of each year the Lessee. shall -dive
to the Port Authority notice of the amount or aviation =uel whic h

it expects to use at the Airport durinc the six months fo'_lo winc
such January i and duly 1, res pect-'ve_y, specif_ _n g t:_e es ti^iated
amount of each grade to be used and i de.n--ifying Bach =such grade
which for the purposes of t:::is Lease will be eemec -o to used
at a .Lnifern ;ate. In dets=--nin4 what ._ddi ticnal tanks and
^aCllltie5 , if amy, , are to '-de ^rvv_ded: -the Po= ut_aor4} ,
shall be entitled to rely '=cn such eE -_—i ate i•I 'Ih e Lessee
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and upon similar estimates furnished by other Airline Lessees
as to their requirements; but if the Port Authority in its
judgment deems that the Lessee's estimate is unreasonably high,
it shall notify the Lessee accordingly within thirty days, and
in such event the Port Authority in its discretion, shall decide:
what amount of aviation fuel constitutes a reasonable five-day
supply for the Lessee.

If and for so long as the tanks and incidental
physical facilities of the Fuel System provided by the Port
Authori^y are inadequate for the said five--days' supply of
aviation fuel with corimminglina as hereinbefore provided or if
and for so lone; as by reason of any accident-to such tanks or
incidental physical facilities or for any other reason such
tanks and incidental _physical facilities are not available for
receiving, storing or dispensing aviation fuel, then the Port
Authority may, at its option, provide temporary substitute
facilities. It is hereby agreed that the Port Authority shall
give the Lessee 90 days' written notice prior to the commence-
ment of the construction of additional tanks and facilities
as herein provided. in any such event, if the Port Authority
fails to provide adequate substitute facilities, then the Lessee
shall have the right to arran ge for and obtain_ delivery of
aviation fuel (only to the extent that facilities provided
by the Port Authority are not adequate or available) by its .
suppliers directly to Area D, or directly to the site of
the Lessee's aircraft as required for the Lessee's operations,
it being understood however that all actual fueling involving
delivery of the aviation fuel into aircraft to be operated
by the Lessee shall be performed only by the Port Authority
or its independent contractor. Except for aviation fuel
so delivered directly to Area D or directly to the site of
the Lessee's aircraft and except nor such aviation fuel as may
be involved in defueling operations, all aviation fuel owned
by the Lessee or delivered to the Airport for-use by the
Lessee shall be delivered to and stored in the Fuel System
including, but not limited to, the tanks and any temporary
substitute or supplementary tanks provided by the Port
Authority. The fuel storage tanks anal incidental physical
facilities of the Fuel System as well as any temporary
tanks and facilities and an y supplementary tanks and facilities
are hereinafter sometimes Called "the fuel storage facilities".

erection 55.	 Operation and Ma o ntenance of the Fuel Storage
and Distribution System

It is hereby recognized that the operation and
maintenance of the Fuel Svstem and the receipt, storage and
distribution of aviation fuel at the Airport is currently being
performed by Allied Aviation Service Company , of New Jersey, irc.
the Port Authoriuy' s independent contractor :,ursuant -c Port
Authority Contract No. A:1-652.

The Port Authority either will o perate zhe Feel
System directly or will obtain. an independent contr3ctc:r of zts
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choice who shall assume the entire responsibility for the
operation of the Fuel System, the receipt, storage and distri-
bution of aviation fuel stored.-; n said storage tanks and incidental
facilities and the performance of all minor and/or routine-
mainte-nance. All other maintenance of the Fuel System, shall be performed
by the Port Authority or, in its discretion, by its independent
contractor and the costs of all such maintenance of whatsoever
Kind, shall be determined in accordance with the provisions of
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Schedule D. The independent contractor . selected for the perfor-
mance of the operation and maintenance aforesaid shall be chosen
either through competitive bidding from a selected list of Operators
satisfactory to the Port Authority or by negotiation with an
Operator satisfactory to the Port Authority. In the event that
the proposed contract for the operation and maintenance of the
Fuel System is put out for competitive bidding, the Port Authority
nevertheless shall have no obligation to award the contract to
the lowest bidder, but may select that bidder which in its sole
judgment it deems best qualified to perform or it may reject all
bids and select the Operator by direct negotiations as aforesaid.

The contract with the Operator .shall be for a
period of three years but the contract may provide for a reopener
of the rates at the end of one vear or longer period in order to
adjust to rising labor costs.

The Lessee, not more than two hundred and ten (210)
days nor less -than 'one hundred and eighty (l$0) days prior to the
termination date of the Port Authority's contract with the Operator,
may make kno4,m to the Fort Authority whether or not the performance
of the Operator has been satisfactory to it. If no comment or
objection is received from the Lessee *Within the time aforesaid,
the Lessee shall be deemed to be satisfied with the performance
of the Operator. If the Port Authority and a majority of the
Airline Lessees (as defined in Section 57 hereof) are satisfied
with the .Operator's perfornar_ce, the Port Authority shall proceed
to negotiate with the same Operator for an extension of the origi n al

mcontract for an additional ter of three years with the sage
procedure to be followed not more than two hundred ter. (2101
days nor less than one hundred eighty (180) days prior to the
expi Tati on of each succeeding renewal term. ir , however, the
Operator's per-formance has not been satisfactor^_^ to a majority
of the Airline Lessees or to the Port Authority or if the Port
Authority is unable to negotiate a satisfactory renewal of the
contract with the Operator, the Port Authority may negotiate
another Operator or Operators or submit the proposed contract for
the renewal term to competitive bidding among a select list of
Cperators satisfactory to the Fort Authority. The Dort Authority
will not include the original Operator or the Operator for the
preceding contract period inthe select list for the next succeedinq
tern of the contract if the performance of the original Operator
o_ the Operator for the preceding contract tern was not sa i sfacporv_
to a majority of the Airline Lessees. Whereafter, .tollottii ng
such intervening term, the Pa r-t Alit on ty may , again ne got:..ate
with the original Operator or the Operator for any prior
contract te_ran or may include such Operator in the select list-
of U^erators.
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Any contractwith an Operator hereunder shall
contain a provision enabling the Port Authority either solely,
or at the request of a majority of the Airline Lessees, to
cancel the contract at any time upon ninety (90) days' prior
notice to the Operator. The contract shall contain a further
provision providing substantially that the contract is not only
for the benefit of the Port Authority, but also for the benefit
of all Airline Lessees of the Central Terminal Area-Complex
at the Airport and other lessees storing aviation fuel in the
aviation fuel storage tanks of the Fuel System (including the
Lessee) .

If any period occurs, during which there is no
Operator operating and maintaining the Fuel System, then for
and during such period the Fuel System shall be operated and
maintained directly by the Port Authority.

Section 56.	 Fuel Gallonage Fees

(a) 'Effective as of the Completion Date
up to . and including December 31, 1998 the Lessee shall
pay to the Port Authority, in monthly installments, for
each and every gallon of fuel delivered to-aircraft
operated by the Lessee either through the Fuel System or by truck
distribution or partly by the Fuel System and partly by truck
or any combination of both a fuel gallonage fee determined in
accordance with the provisions of Schedule D. It is recognized
that the North Terminal Lease, as defined in Section 92 hereof,
includes, among other things, provisions for the Lessee's payments
of fuel gallonage fees in accordance with the previsions thereof and
Schedule D attached thereto. Upon the Completion Date, the
Lessee's payments in respect of its fuel gallonage fees shall be .
pursuant to the provisions of this Section and Schedule D
attached hereto, and any required adjustments of the fuel
gallonage fees and any payments resulting from such adjustments
as called for under Section 61 and Schedule D of the North Terminal
Lease shall survive any amendment or surrender of the North
Terminal Lease as provided in Section 92 hereof and be covered
under this Lease.

It is recognized that the fuel gallonage fee provisions
contained in Schedule D are effective through December 31, 1998.
It is hereby-agreed that for the portion of the term hereunder
subsequent to December 31, 1998 the Port Authority and the Lessee
shall negotiate in good faith toward the establishment of provi-
sions covering the determination of the fuel. gallonage . fees payable
by the Lessee for the portion of the term commencing January 1,
1999 through the expiration date of the term of the letting,
and upon the establishment of the same the Lessee shall pay
fuel gallonage fees in accordance with said provisions for
said portion of the term. If the parties, do-not reach such
agreement, the Lessee shall pay fuel gallonage fees in accord-
ance with the Port Authority's Schedule of Charges for said
portion of the term commencing January 1, 1999.
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The Port Authority shall tender to each of the
.Airline Lessees' (including the Lessee's) suppliers of aviation
fuel as designated by each Airline Lessee a fuel storage permit
permitting each such supplier to store for reasonable periods of
time in the fuel storage facilities aviation fuel of each grade
used by each Airline Lessee, with commingling as hereinbefore
provided, for delivery into aircraft of said Airline Lessee either
through the Fuel System or by truck distribution or partly by the
Fuel System and partly by truck or any combination of both in a
quantity equal to a five-day supply thereof (determined currently
upon the basis of estimates as aforesaid) for said Lessee (less
the quantity of such grade then being stored by Airline Lessee under
its -fue-1 storage-permit as hereinafter provided) and all other
Airline Lessees using such grade (less the quantity of such grade
then being stored by the Airline Lessees under their fuel storage
permits as hereinafter provided). Any such supplier permittee
may also be permitted to store in the fuel storage facilities
aviation fuel of such grade used by general aviation aircraft
.operators with commingling as hereinbefore provided. In addition
to and without limiting the foregoing, the Port Authority shall,
at the option of each Airline Lessee (including the Lessee),
tender to the Airline Lessee itself a fuel storage permit permitting
the Airline Lessee to store for reasonable periods of time in
the fuel storage facilities aviation fuel of each grade used
by the Airline Lessee,.with commingling as hereinbefore provided,
for delivery into aircraft of the Airline Lessee either.through
the Fuel Svstem or by truck distribution or partly by the Fuel
System and partly by truck or any combination of both in a quantity
equal to a five-day supply thereof (determined currently upon the
basis of estimates as aforesaid) for the Lessee (less the quantity
of such grade then being stored by the Lessee's suppliers for
the use of the-Lessee under such suppliers' fuel storage permit).
In addition to the foregoing, the Port Authority shall have the
right to issue to Fixed Base Operators, as hereinafter defined,
fuel storage permits permitting such Fixed Base Operators to
store in the fuel storage facilities aviation fuel of such grade
used by-general aviation aircraft operators with commingling
as hereinbefore provided. The term "Fixed Base Operator" shall
mean the persons or organizations designated as such From time
to time by the Port Authority to pertform fue?ing services for
private, corporate or itinerant aircraft or helicopters or for
air taxis.

Any such permits to store aviator_ Duel whether
issued to any Aircraft Operator (including the Lessee) or to a

^	 supplier of any Aircraft Operator, as aforesaid, or both, or to
a Fixed Base Operator are herein referred to as "fuel storage
permits" and the holders of such fuel storage permits are herein
referred to as "fuel storage permittees". Each such fuel storage
oerml-ttee shall have title to all fuel stored pursuant to its
yuel storage permit.

- 112 -



TERM C 4 8 4

Any such fuel storage permit shall be subject to
the following conditions and shall take effect upon acceptance
by the fuel storage permittee:

(1) That the fuel storage permittee shall
pay to the Port Authority gallonage fees, for
each and every gallon of aviation fuel stored by
it and delivered to aircraft, as such gallonage
fees are determined by the port Authority to be
payable in accordance with the provisions of the
fuel storage permit and this Section 56, as well
as any and all defueling charges (in the case of
a fuel storage permit issued to an Aircraft Operator)
accruing from time to time under paragraph (c) hereof

(2) That if such permit is issued to an
Airline Lessee, and if at any time thereafter the
Airline Lessee ceases to use aviation fuel of any
grade, or if the requirements of the Airline Lessee
with respect to aviation fuel of any grade diminish,
then and in such event, the amount of aviation fuel
of such grade which may be stored by the Airline
Lessee under its fuel storage permit or for its
account under the fuel storage permit of a supplier
of the Airline Lessee in such tanks or temporary
substitute or supplementary tanks may be reduced
Oro tanta.

(3) That such aviation fuel shall be delivered
to and stored in such tank or ;.arks as the Port
Authority may direct, and shall from time to time be
transferred from tank to tank as the Port Authority
may direct, provided, that there shall be no com-
mingling as between different grades, or as between
bonded and non-bonded aviation fuel.

(4) That the receipt, storage and delivery
of aviation fuel in and from the said-tanks shall
be as provided in this Section a_nd in Section 55
hereof.

(5) That the fuel storage permittee shall
comply with all specifications, standards and
procedures set forth in Exhibit Z, the contents
of which Exhibit shall be incorporated in the
fuel storage permit.

if for any reason a supplier of the Airline
Lessee who is a fuel storage permittee shall fail to make the
payments as above provided, the Airline Lessee shall pay the
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gallonage fees promptly upon the delivery of the aviation fuel
to aircraft operated by the Airline Lessee, for each and every
gallon of aviation fuel delivered to said aircraft.

(b) . The Lessee shall pay to the Port Authority or
its independent contractor, as the case may be, an additional
charge for defueling services performed at the Airport for the
Lessee of Three Cents ($.03) for each and every gallon of fuel
removed from such aircraft . by the Port Authority or its said
independent contractor, as the case may be, at the Airport,
provided, however, that the Port Authority or its said independent
contractor, as the case may be, shall make no charge . if such de-
fueling is necessitated because of the negligence of the Port
Authority or its independent contractor.

(c) (i) The parties acknowledge that the fuel gallonage
fees payable by the Lessee under paragraph (a) hereof and Schedule D
shall include the 19 Gate Cost and the Other Gates Cost. From and
after the Completion Date, the Port Authority at the time it makes
the computation of the finalized gallonage fee (the existing formula)
pursuant to Schedule D for each calendar year shall issue. to the
Lessee a'statement showing the total amount of the gallonage fees
payable to the Port Authority and the total gallonage for said
calendar year of all Aircraft Operators. In addition the Port
Authority shall make a determination'of an alternative gallonage
fee for each calendar year which will be determined by utilizing
the principles of Schedule D, but no part of the Other Gates Cost
shall be included and the total gallonage of all Aircraft Operators
and the gallonage of the Lessee-for said calendar year shall be
reduced by an amount determined by multiplying the actual gallonage
of the Lessee for said calendar year by fifty-five percent (55%).
In the event that in any calendar year the total amount payable to
the Port Authority by all Aircraft Operators including the Lessee
under the existing formula is more than the amount that would have
been payable to the Port Authority if the alternative formula were
in effect for all Aircraft Operators including the Lessee, the
Lessee shall immediately. upon receipt of a statement from the port
Authority pay the full amount of the difference to the Port Authority

(ii) The Lessee shall pay to the Port Authority
the Other Gates Cost or the Extra Taxiway Cost as defined
and set forth in Section 79 hereof, or both, in the event
there has been a successful challenge by-any Airline
Lessee or if the Port Authority in its sole discretion settles
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any such claim, said challenge or claim contesting the
election of the Port Authority to include the Other Gates
Cost as part of the cost of the Fuel System or the Extra
Taxiway Cost as part of the cost of the Public Aircraft
Facilities, or both, or in the event that the Lease is term-
inated by the Port Authority or the Lessee other than termination
pursuant to Sections 67. or 82 hereof.

{iii)	
o ^A	 Feg2,.r4n t I

An act 6J-

Lessee.shall deliver to the Port Authority as security for
its obligations under subparagraph (ii) hereof in an amount
as hereinafter provided either a clean irrevocable letter of
credit or a performance bond. The amount of the security obliga-
tion shall initially be the amount.of Nine Million Five Hundred
Thousand Dollars and No Cents ($9,500,000.00) but it shall be
increased or decreased based upon the determination after the
Completion Date of the Port Authority Fuel System Cost and the
Extra Taxiway Cost.

If the Lessee chooses to deliver a
letter of credit the form and terms of such letter of credit,
as well as the institution issuing it, shall be subject to
the prior and continuing approval of the Port Authority.
Such letter of credit shall provide that it shall continue
throughout the term of the letting under this Agreement and
for a period of not less than six (6) months thereafter,
such continuance may be by provision for automatic renewal
or by substitution of a subsequent satisfactory letter.
Upon notice of cancellation of a letter of credit the Lessee
agrees that unless, by a date twenty (20) days prior to the
effective date of cancellation, the letter of credit is
replaced by security in accordance with paragraph (a) hereof
or another letter of credit satisfactory to the Port Authority,
the Port Authority may draw down the full amount thereof
without statement of default and thereafter the Port Authority
will hold the same as security. Failure to provide such a
letter of credit at any time during the term of the letting,
valid and available to the Port Authority, including any
failure of any banking institution issuing any such letter
of credit previously accepted by the'Port Authority ., to make
one or more payments as may be provided in such letter of
credit shall be deemed to be a breach of this Agreement on
the part of the Lessee. If the Port Authority shall make
any drawing under a letter of credit held by the Port Authority
hereunder, the Lessee on demand of the Port Authority and
within two (2) days thereafter, shall bring the letter .of
credit back up to its full amount.
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the Lessee elects to deli !r a performance
bond the bond so furnished shall'be in the form attached hereto,
hereby made a part hereof and marked "Exhibit U", and shall be made
either by a surety company or companies qualified to carry on a surety
business in the.State of New York or the State of New Jersey, and
satisfactory to the Port Authority 	 or by an individual or
individuals satisfactory to the Port Authority. In addition, the 	 Nolpr^;;
performance bond to be delivered by the Lessee

shall be-for a term commencing on the execution thereo
and expiring five (5) years from the Completion Date and shall provide'."-^
for an automatic extension for additional periods of five (5) years, 	 1
unless the surety gives one hundred eighty (180) days' prior written )qW
notice from the then existing expiration date to the Port Authority 	

^_,

of its election not to extend. In the event the said performance
bond is-not extended the Lessee shall deliver to the Port Authority
within ninety (90) days prior to the existing expiration date either
a new performance bond which shall comply with the preceding pro-
visions of this paragraph (iii) and shall be for a'term of five (5)
years from the expiration of the preceding performance bond, with the
automatic extension and notice provisions aforesaid, or, in the
alternative, a letter of credit in the amount set forth above and
in accordance with the terms of this paragraph (iii). In addition
to and without limiting the foregoing, the Lessee shall upon twenty-
one days' written notice from the Port Authority, given at any time
during the term hereunder, deliver to the Port Authority a letter of
credit in the amount set forth above and in accordance with the terms
of this paragraph (iii) which letter of credit, after the Port Authority
has approved and accepted the same, shall replace the then existing
performance bond delivered by the Lessee.

Section 57.	 Airline Lessees

(a) The term "Airline Lessee" or . "Airline Lessees"
as used in this Agreement shall mean and include the Lessee
and any other Aircraft Operator or Operators or other person
having an agreement with the Port Authority with respect to
matters which are substantially the same as those contained
in this Lease, including the leasing of one or more gate positions
in the Central Terminal Area Complex.

(b) The term "a majority of the Airline Lessees" as
used in this Agreement shall be deemed to mean fifty percent
(508) of all Airline Lessees representing seventy-five-percent
(758) of the total gallons of aviation fuel delivered into
aircraft during the 12 consecutive calendar months preceding
notice of any action to be taken pursuant to this Agreement.

(c) . For purposes of the foregoing Sections 54, 55 and
56 only, the said terms "Airline Lessee", "Airline Lessees"
and "majority of Airline Lessees" shall also mean and include
any Aircraft Operator having a lease with the Port Authority
covering exclusive premises at the Airport upon or into which
premises the Fuel System is or is to be extended and upon which
premises Terminal Distribution Units are or are to be located,
as contemplated in paragraphs (a) and (b) of Section 54 hereof.

- 116 -



TERM. C 1184

Section 58.	 Ground Transportation

(a) The Lessee may arrange for the transportation
to and from the Airport of passengers,-employees, baggage and
freight or other cargo of the Lessee (and such passengers,
employees, baggage, freight and cargo only) either directly or
by contract with a surface carrier or carriers (hereinafter called
"Passenger Surface Carrier or Carriers") of its choice, subject,
however, to the prior and continuing approval of the Port
Authority and Erovided, that such Passenger Surface Carrier or
Carriers agree to become permittees of the Port Authority and
provided, further, that ten percent (10%) of the gross receipts
received from the ground transportation of passengers, employees

w	 and baggage by the Passenger Surface Carrier providing such
service or by the Lessee ' (excluding only local, state and federal
transportation taxes charged or collected from the passengers or
assessed against or collected from the Passenger Surface Carrier)
shall be paid to the Port Authority. If the Passenger Surface
Carrier designated by the Lessee shall at any time fail to pay to
the Port Authority ten percent (10%) of its gross income as
aforesaid when billed therefor by the Port Authority, the Port
Authority shall have the right to deny such carrier entrance upon
the Airport for the purpose of transporting passengers, employees
and baggage as aforesaid to and from the Airport. No permit or
fee shall.be required of the Lessee or its contractor for the
picking up from or delivery to of Freight from or to the Lessee.
No fee shall be paid by the Lessee to the Port Authority in
connection with the ground transportation of officers and
employees of the Lessee if the Lessee operates the services
itself and if the Lessee makes no charge to its employees and
officers therefor. No fee shall be paid to the Port Authority by
the Lessee or - its contractor for the privilege of transporting
freight or other cargo of the Lessee on the surface as aforesaid.
If such contractor of the Lessee enters into a lease or other
agreement with the Port Authority for space and/or privileges at
the Airport, the rent or other compensation payable to the Port
Authority shall not be measured by the amount of freight or other
cargo of the Lessee transported on the surface by such
contractor.

(b) The right of the Lessee to arrange for the
transportation to and from the Airport of its passengers, employees,
baggage and freight or other cargo as hereinabove provided shall
.not be construed as being applicable to any establishment or
operation by the Lessee of facilities outside the Airport for the
handling of its passengers, employees,•baggage and freight or
other cargo of the Lessee, arriving at or departing from the
Airport, and this Section 58 shall not be construed to either
deny or grant to the Lessee the right to establish any such
off-airport terminal or facility.

(c) As used in this Section 58, reference to
passengers, baggage, freight or other cargo of the Lessee shall be
construed to mean persons, baggage, freight or cargo transported
or to be transported on aircraft of the Lessee.

(d) The Lessee shall prohibit the Passenger Surface
Carrier or Carriers of its choice or any other contractor used by
it from soliciting business on the public areas of the Airport
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and the use, at any tire, either on the premises or elsewhere on
the Airport of hand or standard megaphones, loud speakers or any
electric, electronic or other am plifying devices is hereby
expressly prohibited.

Section ' 59.	 Prohibition in Regard to Sale of Merchandise
and Other Activities

(a) Unless otherwise expressly permitted so to do, the
Lessee shall,not install., maintain or operate, or permit the
installation, maintenance or operation on the premises or Non--

`	 exclusive areas of any vending machine or device designed to
dispense or sell food, beverages, tobacco, tobacco products or
merchandise of any kind, whether or not included in the above
categories, or of any restaurant, cafeteria, kitchen, stand or
other establishment of any type for the preparation, dispensing
or sale of food, beverages, tobacco, tobacco products or
merchandise of any kind, whether or not included in the above
categories or of any equipment or device for the furnishing to
the public of service of any kind, including therein, without
limitation thereto, telephone pay stations.

(b) The Lessee shall not directly or indirectly engage
in the sale of commodities, goods, wares, merchandise, chattels or
in the showing or displaying of spectaculars or the sale of
advertising space or media or other property or in the rendition
of services, or carry on any business or enterprise either on the
premises or elsewhere at the Airport other than activities expressly
permitted hereunder and carried on in connection with the operation
of its civil transportation system by persons engaged in the
business of transportation by aircraft_

Section 60.	 In-Flight Meals

(a) if the Lessee desires to prepare, for
its exclusive use, meals (hereinafter called "in--flight meals")
for consLunption by passengers and crew on board aircraft oper-
ated by the Lessee and to deliver such meals to such aircraft
.it shall have the right to do so, individually or through a
contractor of its o%rn choice (which contractor shall not be
another person engaged in the business of transportation by
aircraft). If the Lessee does so directly, it shall do so
only on space located outside the Central Terminal Area Com-
plex. The z'oregoing, however, shall create no obligation on
the part of the Port Authority to provide such space and shall
in no way be deemed a conimittment by the Port Authority that
any such space shall be available. If the Lessee chooses to
use . an independent contractor, such contractor shall be a reg-
ular in-Flight Meal Operator by which is meant an operator
authorized by the Port Authority to provide in-flight meals to
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Aircraft Operators at the Airport unless, in the opinion of the
Lessee, all regular In-Flight Meal Cperators are unsatisfactory
to the Lessee, in which case the Lessee may employ any other
contractor (other than another . person engaged in the business of
transportation by aircraft), satisfactory to the Port Authority,
who will accept a permit from the Port Authority on the same
terms and conditions including the same rates, fees cr charges as
imposed upon and required of the Port Authority's in-Fli ght Meal
Cperators .	 T

(b) The Lessee shall have the further right, either
directly or through an independent contractor of its choice, satis-
`actory to the Port Authority, or by arrangements, jointly with one
or more other uses at the Airport, to employ a contractor,
satisfactory to the Port Authority, to prepare outside the
Airport and to deliver at the Airport to aircraft o perated by the
Lessee, in--flight meals for consumption by passengers and crew on
board such aircraft, rovided, however, that if the Lessee
employs a contractor either alone, or, by arrangement, jointly
with one or more othsr users at the Airport for the preparation,
outside the Airport, of in-fli ght :meals, then the Lessee shall
cause such contractor to pay to the Port Authority the rate or
rates which would be payable to the Port Authority by a regular
Port Authority permittee for the off-Airport preparation or
delivery, or both, of such in-flight :Heals to aircraft for consumption
by passengers and crews on board such aircraft.

section 61.	 Termination by the Lessee

(a) _ If anv one or more of the following events shall
occur:

(1) If the Lessee shall be prevented.f.ram
operating its air transportation system tc'and
from the Airport by reason of its inability to
use a substantial part or all of the runways and
taxiways, as hereir. defined:

'i) for a period of. longer than thirty
(30) consecutive days, resulting `rom any
condition of the Airport not due to the
fault of the Lessee; or

(ii) for a period of longer than ninety
(90) connsecutive days, resulting from a perma-
nent injunction issued . by any court o= compa-
tent jurisdiction; or
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(.iii) for a period of longer than ninety
(90) consecutive days, resulting from any order,
rule or regulation of a governmental agency
having jurisdiction over the operations of the
Lessee with which the Lessee is unable to con-
ply at reasonable cost or expense; or

(2) The Port Authority shall fail to perform
any of its obligations under this Lease within twenty
(20) days after receipt of notice of default there-
under from the Lessee (except where fulfillment of
its obligation requires activity over a period of
time and the Port Authority shall comrnence tb
perform whatever may be required for fu' fill:nent
within twenty (20) days after the receipt of notice
and continues such performance without interruption,
except for causes beyond its control);

then, upon the occurrence of any such event or at any time
thereafter during the continuance of the condition, the Lessee
may by twenty (20) days' notice terminate the letting, such
termination to be effective u pon the date set forth in such
notice and to have the same effect as if the term of the letting
had on that date expired_ No waiver by the Lessee of any default
on the cart of the Port authority in performance of any of the
terms, covenants or conditions hereof to be performed, kept or
observed by the Port Authority shall-be or be construed to be a
waiver by the Lessee of any other or subsequent default in
performance of any of the said terms, covenants and cohditions.

(b) The payment of rentals by the Lessee for
the period or periods, after the Lessee shall have a right to
terminate under this Section but before any default of the
Port Authoritv has been cured, shall not be or be construe:
to be a waiver by the Lessee of'any such right of termination..

(c) The rights of termination described above
shall be in addition to any other rights of termination provided
in this Agreement and in addition to any rights and remedies
that the Lessee would have at law or in equity conse quent upon
any breach of this agreement by the Port Authority, and the
exercise by the Lessee of any right of termination shall be
without prejudice to any other such rights and remedies.
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Section 62.	 Abatement

If the Port Authority shall, for safety or other
reasons, prohibit the use of the Public Larding Area at the
Airport or any substantial part thereof . for scheduled air
transport operations for a period covering more than sixty (GO)
consecutive days.and if, as a direct result thereof the Lessee
shall be prevent-Ed from conducting those operations at the
premises as set forth in Section 8 hereof, then and in such
event, the.Lessee shall be entitled to an abatement of rentals
during such period of prohibition and prevention.. The Lessee
hereby releases and discharges the Port Authority of and from
all claims and rights which the Lessee may have arising out
of or consequent upon such closing and the subsequent interrupted
use of such Public Landing Area or part thereof during the period
of prohibition..

Section 63.	 Rece tion Room and Lounge

Subject to the provisions of this Agreement in-
cludina without limitation thereto Section, 10 hereof, the Lessee
,Tay Provide at its expense in such area or areas in the premises,
as may be designated by the Lessee but subject to the approval of
the Port Authority, rooms or space for the special han.3_1in_g of or
the furnishing of special services to its passengers, guests, or
invitees and may sell or furnish therein alcoholic and non-alco-
holic beverages to its passengers, guests and invitees but only
in accordance with the provisions of this Section. If the Lessee
Wishes to use other than its own personnel to provide service in
the said rooms or space, the Lessee shall use only the Port
Authority's authorized CO.fJ:ee Shop Operator (as hereina yter de-
fined) to provide such service and all fcod, alcoholi c: and non-
alcoholic beverages and other items to be sold or furnished.
If the Lessee uses its own person.nei to provide such services,
the Lessee shall obtain from the Dort Authority's authorized
Coffee Shop Operator any food, alcoholic c  non-alcoholic
beverages and any similar items to be sold or furnished to the
Lessee's passengers, guests or invitees. All monies pai l" or
cayable to the Coffee Shop Gperator for such s,ales , or services
shall be included in the gross receipts of the Coffee Shop
Operator. The Lessee shall pay to the Port authority monthly
a fee upon all gross receipts receiver: by the Lessee during
the preceding month from the sales made to ins passengers,
guests, or invitees in the said rooms or space, which fee shall
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be equal to 100% of the fee which-the Coffee Shop Operator would
have been obligated to pay to the Port Authority if the Coffee
Shop Operator for its own account had sold the food and beverages
and other items directl y to the Lessee's passengers,'guests and
invitees but the Lessee shall be allowed a credit against this
fee equal to the amount of an y fees payable by the Coffee Shop
Operator to the Port Authority upon sales by the Coffee Shop
Operator of food, alcoholic and non -alcoholic beverages and other
items during that month to the Lessee for resale by the Lessee in
such rooms or space, and upon revenue for services rendered by
the Coffee Shop-operator to the Lessee in connection - with such
resale by the Lessee for its own account.

Section 64.	 Force Maleure

(a) Neither the Port Authority nor the Lessee
shall be deemed to be in violation of this Agreement if it is
prevented from performing any of its obligations hereunder by
reason of strikes, boycotts, labor disputes, embargoes, shortages
of material, acts of God, acts of the public enemy, acts of
superior governmental authority (including but not limited to the
Federal Aviation Administration, the U.S. Department of Trans-
portation, and the U.S. Environmental Protection Agency; it being
expressly understood, however, that the listing herein of the
foregoing agencies shall not affect or limit in any way the
right of the Port Authority to challenge or contest the act of
any of them as an act of a superior governmental authority) weather
conditions, tides, riots, rebellion, sabotage or any . other cir-
cumstances for which it is not responsible and which are not
witri, its control; provided., however, that this provision shall
not apply to. failures by the Lessee to pay the rentals specified
in Section 5', other charges specified in Sections 49, 53, and 56,
and shall not apply to any other charges or money payments; and,
Drovided, further, that this provision shall not prevent either
party. from exercising its right of termination under Sections 24
and 61 and under any other section of this Agreement, and shall
not prevent the Lessee from exercising its ri ght to an abatEr_meat
oz" rental under Section 5 hereof.

(b) No abatement, diminution or reduction of the
rentals cr other fees or charges payable by the Lessee, shall he
claimed or allowed to the Lessee for any inconvenience,
interruption, cessation or loss of business or other loss caused,
directly or indirectly, by any present or future laws, rules,
requirements, orders, directions, ordinances or regulations of
the united States of America, or of the state, county or city
governments,, or of any other municipal, governmental, or lawful
authority other than the Port Authority whatsoever,' or by
prior.itlas, rationing or curtailment of labor or materials, or by
war or any matter or thing resulting therefrom or b y any other
cause or causes beyond the control of. the Port Authority, nor
shall this Agreement be affected by any such causes, except as
otherwise herein specif= icall y provided.
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Section 65.	 General Aviation

(a) General aviation aircraft furnishing services
to the Lessee and such general aviation aircraft only (except
helicopter service as provided in paragraph (b) hereof) shall
be permitted privileges of access to and egress from Area D and
are also accorded the privileges, subject to the permission of
the Lessee, to utilize at the Lessee's direction the Lessee's
Gate Positions forming a part of Area D, it being understood,
however, that such general aviation aircraft shall meet and
comply with all Rules and Regulations of the Port Authority and
all rules and regulations of the Lessee including communication
?procedures, taNiina, aircraft parking, passenger and baggage
handling and gate utilization. The Lessee hereby assures all
responsibility for such general aviation aircraft operations on
its behalf including the collection of fees (as stated in the
Port authority's Schedule of Char ges) from the aperators of such
aircraft and paying the same to the Part Authority. The Lessee
shall also assume liability for payment of any uncollected fees
of such general aviation aircraft while the same are on the
premises. The Lessee shall further indemnify and hold the Port
Authority `:armless from any and all claims of third persons or
others for injury or death, or property damage, including claims
of the City of Newark, resulting from operations of such general
aviation aircraft while using Area D, including the Gate Positions
forming a part thereof_

(b) Helicopters furnishing services co the Lessee
including transportation, of Lessee's passengers and patrons to
and from the Airport shall be permitted access to and egress f ror:.
Area D and shah also be accorded the privilege to taxi to and
from the Gate Positions forming a part thereof. The Lessee
shall have no obligation to collect fees from such helicopter
operators.

(c) The Port Authority hereby reserves the right to
cancel .the general aviation aircraft privileges herein granted
for the discharging of or picking up of passengers by such
aircraft on tehalf of the Lessee at any time, without cause, on
five (5) days' notice to the Lessee.
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Section 66.	 Consumer Services

(a) The Lessee acknowledges that various portions
of the premises are to be utilized for consumer services and said
portions which .receive the concurrence of the Lessee and the Port
Authority as hereinafter provided are herein referred to as "the
concession areas". Without limiting the provisions of Section 73
hereof, the Lessee shall develop a comprehensive plan for con-
sumer-services, includin g but not limited to the locations of
the concession areas, the amount of services to be provided of the
types hereinafter set forth in paragraphs (b) , (c) , (d) , (e) and
(f) hereof, and the types and amounts of any consumer services
proposed under paragraph (g), and the Lessee agrees that it will at
all times throughout the term of the Lease keep said comprehensive
plan updated and that said updated plan shall be submitted to and be
sub-sect to the continuing approval of the Port Authority.
The Port Authority shall furnish to the Lessee guidelines tc be
utilized by the Lessee with res pect to all natters affecting
consumer services in the concession areas including the Lessee's
comp rehensive plan.

After approval by the Part Authority of the Lessee's
comprehensive plan, the Lessee shall enter into negotiations or
go out for bid as the circumstances dictate with respect to the
selection of proposed operators and agreements with the same.
At all times during the negotiation and award procedure the
Lessee shall consult with the Port Authority as to all asncts
of the :proposed arrangements including but not limited to the
proposed operators and the financial terms thereof. As herein-
after provided the Lessee will be entering into a direct contract
with each operator but said operator must also enter into an
appropriate agreement with the Port Authority. The Lessee shall
not finalize negotiations with any operator and shall not
execute any agreement with any proposed operator until it has
received notification from the Port Authority that said arrange-
ment is acce ptable to the Port Authority and until said operator
has indicated that it is prepared to enter into the appropriate
contractual agreement with the Port Authority. The foregoing
_procedure will be followed throughout the term of the Lease.
it is expressly understood and agreed that the provisions of
this Section' shall not limit or be deemed to limit the provisions
of Section 73 hereof and the Lessee's on-going affirmative action
commitment with -respect to consumer services awards and agreements
provided for herein_

(b) (i) Cocktail Lounge, Buffet Cafeteria and
Coffee Shop, The Lessee may select and thereafter enter into an
agreement with a qualifi d Coffee Shop Operator (hereinafter
called "the Coffee Sho p Operator") authorizing such Coffee ihop
Operator to operate an integrated facility consisting of one o2^-
mora coffee show, snack bar, cocktail lounge; buffet cafeteria
establishments in the concession areas and an employee cafeteria
and commisoary in the concession areas for the sale of food,
alcoholic and :ion-alcoholic beverages and similar items for
consumption in ahe premises, providedd. however that prior to any
such selection and prior to the an gering hy the Lessee into any
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such agreement with the Coffee Shop Operator, said Coffee Shop
Operator obtains a permit from the Port Authority authorizing
such Coffee Shop Operator to conduct the aforesaid operation in
a portion of the premises hereunder. Prior to the issuance of
any such permit, the proposed Coffee Shop Operator may be
required to submit to the Port authority evidence satisfactory
to the Port Author ity of its qualifications, the scope of its
proposed operations and the standards of service it will provide.
Any such permit will provide that the Coffee Shop Operator will
conduct its operations at the premises in a first-class manner
in accordance with the best practices in the industry and shall
comply with maximum Port Authority standards with respect to
service, health, sanitary and safety measures. The permit will
not be revoked without cause by the Port Authority without the
prior consent of the Lessee. In the event of any inconsistencies
between the terms of the permit and the terms of the agreement
between the Lessee and the Coffee Shop Operator, the terms of
the permit shall control and be prevailing. Without limi4ing the
foregoing, it is agreed that prior to the issuance of the permit
the Port P.uthority shall. make a copy of the same ,available to the
Lessee and that upon the execution of the permit by the Proposed
Coffee Shop Operator the same stall be subscribed to by the Lessee.

(ii) The Lessee agrees and the agreement
between the Lessee and the Coffee Shop Operator shall provide that
the Lessee will furnish to the Coffee Shoo Operator sufficient and
suitable space including adequate storage space, as may be
required by the Coffee Shop Operator for conducting and carrying
on its aforesaid operation. The Lessee agrees that it, as part of
the corstructior..work under Section 2 hereof, shall perform, all

,,7ork necessary or required .to finish off the space, including t.he
finishing of tae floors and ceilings from the structural
slab and the .wails from the rough partitions, and the Lessee
sham proceed diligently to construct and install those portions
of cipes , Wa._r`es and ccndui±s in the :Wanner and to the locations as
shall be shown in detail on the Lessee's plans and specifications
to be submitted to and approved by the Port Authority for
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for the supply of such utilities and services including without
limitation thereto those portions , of the electrical; water,
sewerage, heating and air-conditioning equipment but excluding
gas, required by the Coffee Sho p Operator in its perfor-
mance including, but not limited to,. waste lines for use in
connection with the aforesaid operation. The Lessee shall also
install freight elevators required by the Port Authority in the
premises. All such installation and construction work shall
be subject to the prior written approval of the Port Authority
and shall be subject to all of the terms and conditions'set
forth in Section 2 hereof. In addition to other -rights of termi-
nation or revocation that may be contained in the said agreement
between the Coffee Shop Operator and the Lessee, the said agree-
ment may contain appropriate provisions permitting cancellation
of the agreement by the Lessee on short notice in the event the
operations provided by the Coffee Shop Operator-are unsatisfactory
to the Lessee.

(iii) The agreement between the Lessee and the Coffee
Shop Operator shall not call for any fixed rental or fee but shall
provide that the Coffee Shcp Operator shall pay a percentage fee
based upon the gross receipts of the Coffee Shop Operator from
the sale of food, alcoholic and non-alcoholic beve.ages and
similar items at the premises, which fee shall be subject to the
prior written approval of the Port Authority and shall be incor-
porated into the permit tobe issued by the Port Authority.
There shaZi be no other payments by the Coffee Shop Operator to
the Lessee except other than as provided herein. It is hereby
understood and agreed that 80% of the percentage fee payable by
-the Coffee Shop Operator shall be paid by the Coffee Shop Operator
to the Lessee and 20% of the percentage fee pa yable by the Coffee
S hop Operator shall be paid by the Coffee Shop Operator to the
Port Authority. Roth the agreement between the Lessee and the
Coffee Shop Operator and the permit to be issued by the Port
Authority shall have prcvisi S covering the fee in accordance
with this Section and, without lip:iting the generality of any other

IUC'ZSZUIi o= t1 s Szctio:? , the permit shall control as -to the manner,
conditions and terms of payment.

( yv) The said agreement between the Lessee and the
Coffee Shop Operator shall require the Coffee Shop Operator to
pay directly to the Lessee the cost of the Operator.'s consumption.+
of cold water, as such consu:-nption of cold water is measured by
:peters installed in Passenger Terminal Building C for such purposes.

(v) The Lessee will bill the Coffee Shoo Operator
for the consumption of ce^ld water at the samie rate as that
paid by the Lessee to the City of Newark Tor the water supplied
to the Lessee in Passenger Terminal E"aildina C.
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(vi) The Coffee Shop Operator shall be required to
:Hake separate arrangements with the Public Service Electric and
Gas Company of New Jersey for-the installation of meters for
the recording and direct payment of electricity and gas con-
sumed in the concession areas. The'Coffee Shop Operator
shall receive heat, free of charge, in all its Terminal space
but will be billed directly by the Port Authority for air
conditioning services and for consumption of high temperature
hot water used for the generation of domestic hot water and
steam in the concession. areas. Meters required for deter-
.mining the British Thermal Units (B.T.U.) of consumption of
chilled water used for air-conditioning and high temperature
hot water used for the generation of domestic hot water
and steam in the concession areas shall be installed b y the
Lessee. The maintenance of such meters and the recording of
B.T.U. consumption indicated by such meters shall be the
responsibility of the Port Authority. The Port Authority
shall credit to the Lessee the ironies received from the
Coffee Shop Operator in payment of such charges, after each
annual adjustment is made of the charges billed to the Lessee for
air conditioning service as provided for in Schedule B of this Lease.
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(vii) -The agreement between the Coffee Shop Operator
and the Lessee shall provide that the Coffee Shop Operator
will furnish at its expense all necessary trade fixtures, equip-
ment, furniture and personal property required in connection
with the effective and satisfactory operation of the facilities
located in the concession areas. The decor and color scheme of
the facilities to be operated .by the Coffee Shop Operator and
the location of fixtures therein shall be subject to the prior
and continuing approval of the Port Authority.

(viii) taothing contained in this Section 56 or in
this Lease shall impose or be deemed to impose upon the Port
Authority or the Coffee Shop Operator any obligation to provide
in-flight meals to passengers of the Lessee on delayed flights.

(c) Vending Machines, Public Telephones, Coin-Operated
Lockers and Advertising Displays

(i) If requested by the Lessee the Port Authority,
by itself or through contractors, lessees or pe mittees, shall
install and maintain in the concession areas vending machines,
public telephones, and may if permissible install coin-cperated
toilets in the aforesaid areas and, if requested by the Lessee,
advertising displays, at such location, of such type, deslgr, and
detail and to such extent as may from time to time be requested by
the Lessee. The Lessee, as part of the construction work under
Section 2 hereof, shall perform all necessary or required
construction and installation with respect to the foregoing,
including all pipes, and all wires and conduits for the supply
of electricity all as shown on drawings and specification to be
submitted and approved by the Port Authority for such machines
and displays and shall supply such electricity without charge
to t; e Port authority or its contractors, lessees and .permittees.

(ii) The Port Authority shall require its con-
tractors, lessees or permittees to pay a percentage fee based
upon the gross receipts received from such vending machines,
public telephones, coin-operated toilets and if applicable,
advertising displays.

(iii) The Port Authority shall pay to the Lessee
a fee equivalent to eighty percent (80%) of the percentage fee
collected by the Port Authority from its contractors, lessees
or permittees as aforesaid, and in the event coin-operated lockers
are installed pursuant to sub paragraph (3)(vii) hereof_ All fees
payable under this paragraph shall be paid in the manner and at
the time provided in paragraph (h) hereof.

(d) Insurance Covering Air Transportation

(i) The Port Authority may enter -i nto  ac'reements
upon such terms and condit-.ons and THi4h such insurance vendors as
authorizing such vendors to sell or arran ge for the sale, in the
concession areas, of policies of insurance covering air t ran sport atic;.
of such types and coverages as may be requested b y the Lessee and
authorizing such vendors to provide currency exchange services at
the vrepeises .
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(ii) The agreement between the insurance vendors
and the Port Authority shall provide that such vendors shall
pay to the Port Authority a basic fee for the space occupied
by such vendor or vendors in - the concession areas in connection
with the sale of such nolicies-of insurance and currency exchange
services. The basic fee will be based upon the cost to the Lessee
of providing such space to the insurance vendor. In determining
the cost to the Lessee there shall be considered the cost of pro-
viding, operating and maintaining public areas within the Term-
inal C Passenger Facility as well as the cost of o-perating and
maintaining the space_ The amount of the basic fee to be paid
by the insurance vendor shall be agreed upon between the Port
Authority and the Lessee, when the costs aforementioned are
determined or can be reasonably estimated.

Notwithstanding any determination as to the
amount that would be called for to satisf''v the criteria of the
cost to the Lessee as set forth above in establishing the basic
fee, it is herebv expressly understood and agreed that the
aircunt to be charged to the insurance vendor as the portion of
the basic fee representing the cost of providing the space Shall
in no event exceed a rate in excess of $30 per square foot per annum.

(iii) The agreement with each serarate insurance
vendor shall further provide that the particular vendor will
pay to-the Port Authority a percentage fee of its gross receipts
derived from the sale of such insurance, less the amount
of any basic fee paid by.the respective insurance vendor to
the Port Authority. Ehe Port Authority shall pay to the Lessee
the amount of the basic fee. If 4---he percentage fees actual 1y
paid by the insurance vendor or vendors to the Pcrt Authority
exceed the amoant of the basic fee, the Port Authorit y shall
retain from such percentage fees an amount equal to the basic
fee, the excess of the percentage fees, if an% , , shall be divided
as follows: one -'half to the Port Authority and ore-half to the
Lessee.

(iv) The agreement with each insurance vender
will also provide that, if the Lessee so requests, the vendor
.shall provide general information-service to the public.

(v) No insurance vendor shall be required to
provide a counter for the sale of insurance, if in its opinion,
there will be insufficient patronage to support such a counter.
No insurance vendor shall be required to continue to provide at
anv designated locations, 'lending machines for the sale of i n-
surance when the gross premiums from any such machines at any
such location is less than $200.00 per month, provided, howe-k'er,
if -wenty-four (24) hours counter coverage is not provided, there
shall be at least three insurance vendin g machines 'Located in
the premises. The provisions of the . insurance pol?_ties
and the minirrum coverage c•ffered thereby shall be acceptable
to t.ie Lessee.
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(vi) The location of the insurance counters and
the insurance vending machines shall be determined by the Lessee
subject to the approval of the Port Authority. Each insurance
vendor shall have the obligation to furnish and install, at its
own expense, all necessary trade fixtures, machines, counters
and equipment re-quired in connection with the operations hereunder.
The Lessee as part- of the construction work under Section 2
hereof shall perform all necessary or required finishing off and
decoration work and shall provide the necessar y wires and conduits
for the supply of electricity for use in connection with ew^,
insurance vendor's operations and shall supply the same including
the supply of electricity without charge to the Port Authority
or its contractors, lessees and permittees.

i
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(vii) The Lessee may install coin--operated lockers at
locations approved by the General Manager of the Airport and if
the Port Authority deems the same permissible after consultation
with the Lessee, and in such event, the Port Authority shall
require its contractors, lessees or permittees to pay a percentage
fee based. upon the gross receipts derived from such coin-operated
lockers.

(e) newsstands and other Merc hand ise

;i) The Lessee may select and thereafter enter
into an agreement or agreements with a qualified newsstand
operator or o perators authorizing such operators to operate news--
stands in the p remises for the sale At retail of such of the
following items as may be approved by the Port Authority:
newspapers, magazines, cigarettes, cigars and other tobacco
supplies, candy, chewing gum, playing cards and paperbound
books and such other items as approved by the Port Authority from
time to time, provided, hcwevew, that prior to any selection and
prior to the entering by the Lessee into any such agreement with
any such newsstand-operator, each zucrh newsstand operator obtains
a permit from the Port Authority authorizing said newsstand operator
to operate the newsstand service in a portion of the premises
hereunder. Prior to the issuance of any such permit, the
proposed newsstand operator may be required to submit to the
Port Authority evidence satisfactory to the Port Authority of its
qualifications, the scope of its proposed operations and the
standards of service it will provide. Any such permit will.pro-
vide that the newsstand o peria.'tor will conduct its operations at
the premises in a first--class :Wanner in accordance with the best
practices in the industry and shall comply with maximum Port
Authority standards with respect to service, health, sanitary
safety measures. The permit will not be revoked ;without caulr
by the Port Authority without the prior consent of the Lessee.
in the event of any inconsistencies between the terms of the
permit and the terms of the agreement between the Lessee and the
newsstand operator, the terms of the permit shall control and be
prevailing	 Without : i'miting the foregoing, in is agreed that
prior tQ the issuance of the permit the Port Authority shall
made a copy of the same ,available to the Lessee and that upon
the execution or the permit by the proposed newsstand operator
the sane shall be subscribed to by the Lessee. The Port Authority
shall require such operator or operators to sell at retail from
ita, or their locations, such other items or furnish such other
services as may be satislactor_y to the Port Authorityty and as are
requested by the Lessee.
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(ii) The agreement between the newsstand operator
or operators and the Lessee shall provide that the newsstand
operator will pay to the Lessee a basic rental for the space
operated by such o perator in connection with the operations of
any newsstand. The basic rental will be based upon the cost to
the Lessee of providing such space to the newsstand operator.
In-determining the cost'to the Lessee there shall be considered
the cost of providing, operating and maintainin g, public areas
within the Terminal C Passenger Facilit y as well as the costs
of maintaining and operating the space. ~ The amount of the basic
rental To be paid by the newsstand operator shall be agreed upon
between the Port Authority and the Lessee when the costs
aforementioned are determined or can be reasonably estimated.

Notwithstanding any determination as to the
amount that would be called for to satisfy the criteria of the
cost to the Lessee as set forth above in establishing the basic
rental, it-is hereby expressly understood and agreed that the
amount to be charged to the newsstand operator as the portion of
the basic rental representing the cost of providing the space
shall in no event exceed a rate in excess of $30 per square foot
per annum,.

(iii) The agreement with the newsstand operator
or operators shall further provide that .the operator will pay
to the Port Authority a percentage fee of the gross receipts
derived by the newsstand_ operator from all sakes made by the
newsstand operator less the amount or the basic rental paid bT
the newsstand o perator to the Lessee, the amount of said per-
tentage fee payable to the Port Authority up to the amount of the
basic rental being herein called "the basic rental equivalent".

Qv) The agrcement with the newsstand operator
shall provide furthermore that the newsstand operator shall pay
directly to the Port Authorit y and to the Lessee the excess, if
any, of the percentage fee remaining after the newsstand operator
has paid to the P or} I^1:ti^" _ V the hasi - 	 •rental e uivalent, said
excess to be dividad ,ually etween the Lessee and the Pc.--
Authority. Both the a, 'ement between the Lessee' and the news-
stand ope Bator and the permit to be issued Vy the Por:. Authority
shall have provisions covering the percentage fee in accordance
with this Section and without limiting the generality of any
other .provision of this Section, he permit shall control as to
the manner, conditions and terms of payment.

:T) The agreement with the newsstand operator
or operators will further provide that the newsstand operator
will be permitted to sell at retail onl y such merchandise as
is normally sold at newsstands in ope ration at Port Authc r_ty
=airports together with such other merchandise as ma y be .re-
uested by the Lessee, if authorized by the Port Autto::ity.
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-The contract shall further provide that no merchandise objec-
tionable to the Lessee or the Port Authority shall be sold.

(vi) The location of newsstands for the use
of the newsstand operators shall be determined by the Lessee
subject to the approval of the Port Authority. The said agreement
between the newsstand operator and the Lessee shall provide that
the newsstand operator will furnish and install at its expense
all necessary trade fixtures, stands, counters anu equipment
required in connection with its operation.. The Lessee as part
of the construction work under Section 2 hereof shall perform
all construction work necessary to acconnodate such installations
including the necessary %...Fires and conduits for the supply of
electricity and shall supply- the same including the supply
of electricity for use in connection with the operation of
the newsstand or newsstands at no cost to the newsstand
operator or to the Port Authority. In addition to other rights of
termination or revocation that may be contained in said agreement
between the newsstand operator and the Lessee, the said agreement
may contain appropriate provisions permitting cancellation of the
agreement by the Lessee on short notice in the event the news-
stnad service provided by the newsstand operator is unsatis-
factory to the Lessee.

(f) Duty-Free Shop

(i) The Lessee may select and thereafter enter into
an agreement with a qualified person, fines or corporation
(which person, firm or corporation is hereinafter referred to as
"the Duty-Free Shop Operator") authorizing such Duty-Free Shop
Operator to operate a shop in the premises for the sale at retail
of in-bond liquors, in-bond cigarettes, ci gars and other in-bond
tobacco products,' and other in-bond items, provided, however,
that prior to any such selection and prior to the entering by the
Lessee into anv such agreement with the Duty--Free Shop Operator,
said Duty-Free Shop Operator obtains a permit from the Port.
Authority authorizing such. Duty-Free Shop Operato.r to operate
the Duty-Free Shop'in a portion of the premises hereunder. Prior
to the issuance of any such }permit, the p;coposed Duty-Free Shop
Operator may be required to su .mit to the Port Authority e-jidence
satisfactory to t!Le Port Authority of its aualificat'Lons, the
scope of its proposed operations and the standards of service
it will provide. Any such pen.-nit will provide that the
Duty-Free Shop Operator will conduct its operations at the premises
in a first-class Tanner in accordance with the best practices in
the industry and shall comply with naximum Port Authorit y standards
with respect to service, health, sanitary and safety treasures.
The permit will not be revoked wit-11out cause by the Port Authority
without the prior consent of the Lessee. In the event of env
in.consistenci es between the terms of the pei-mit and the terms of
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the agreement between the Lessee and the Duty-Free Shop Operator,
the terms of the permit sha'_l.contral and be prevailing. Without
limiting the foregoing, it is agreed that prior to the issuance
of the permit the Port Authority shall make a copy of the same
available to the Lessee and that upon the execution of the permit
by the -pro posed Duty--Free Shop Operator the same shall .be
subscribed to by the Lessee.

(ii) The Lessee a grees and the agreement between the
Lessee and the Duty--Free Shop Operator shall provide that the
Lessee will furnish to the Duty-Free Shop Operator sufficient and
suitable space as may be required by the Duty--Free Sho p Operator
for conducting and carrying on its aforesaid operation. `.he Lessee
agrees that it, as par.= of the construction work under Section
2 hereof, shall perform all work necessary or required to finish
off the space, including the finishing of the floors and ceilings
from the'structural slab and the walls from . the rough'
partitions, the decor and color scheme to be subject to
the approval of the Port Authority. In addition, as part
of the construction work under Section 2 hereof . , the Lessee
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shall construct in the portion of the premises designated
by the Port Authority . a storage-area for the storage of the
aforesaid in-bond items to be sold by the Duty-Free Shop Operator
(said storage-area being herein.called "the Duty-Free Dis-
tribution Center"). The Lessee shall _proceed diligently
to construct and install those portion of pipes, wires and
conduits in the manner and to the locations as shall be
shown in'detail on the Lessee's plans and specifications to
be submitted to and approved by the Port Authority for the
supply of such utilities and services including without
limitation thereto those portions of the electrical,
heating and a ir-conditioning equipment required by the
Duty-.Free Shop Operator . in its operations in the Duty--Free
Shop and the Duty-Free Distribution Center. The Lessee shal l-
supply said utilities and services to the Duty-Free Shop
Operator without charge to the Duty-Free Shop Operator or
the Port Authority.

(iii) The agreement between the Lessee and the Duty-Free
Shop Operator shall not call for any fixed rental or fee-but shall
provide that the Duty-Free'Shop Operator shall pay a percentage
fee_ based upon the gross receipts of the Duty-Free Shop Operator
from the sale of in-bond liquors, in-bond cigarettes, cigars and
ether in-bond tobacco products and other in-bond items, which
fee shall be subject to. the prior wzittzn approval of the Port
Authority and shall be incorporated into the permit to be issued
by the Port Authority. There shall be no other payments by the
Duty-Free Shop Operator to the Lessee except other than as pro-
vided herein. It is hereby-understood and agreed that 50% of
the percentage fee payable by the Duty-Free-Shop Operator shall
be paid by the-Duty-Free Shop Operator to the uessee and 50% of
the percentage fee payable by the Duty-.Free Shop Operator shall
be paid by the Duty-Free Shop Operator to the Port Authority. Both
the agreement between the Lessee and the Duty-Free Shop Operator
and the permit to be issued by the Port Authority shall have pro-
visions covering the fee in accordance with this Section and,
without limiting, the generality of any other provision of this
Section, the permit shall control as to the manner,-conditions and
terms of payment.

iv) The agreement between the Duty-Free Shop Operator
and the Lessee will provide that the Duty-Free Shop Operator will
furnish at its expense all necessary trade fixtures, equipment
furniture and personal property required in connection with the
efficient and satisfactory operation of the Duty-free Shoo and
the Duty-free Distribution Center. The decor and color scheme of
the facilities to be operate:' by the buty -Free Shop Operator_ and
the location of fixtures therein shall be subject to the prior
and continuing approval of.the Fort Author;ty.. In addition to
other rights . of . termination or revocation that may be conte.Ined
in sal.d agreement between the Duty-Free Sho p Operator and the
Lessee, said ag_eement may contain appropriate provisions per-
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mitting cancellation of the agreement by the Lessee on short
notice in the event the Duty-Free Shop provided by the Duty- 	

16Free Shop Operator is unsatisfactory to the Lessee.

(g) other Consumer Services

(i) The Lessee may ?*sake agreements from time
to time, upon such terms and conditions and with such consumer
service operators, other than those set forth above, comparable
in type to the consumer services at present operated at any
Airline Passenger Terminal at Newark International Airport,
John .F. Kennedy International Airport or LaGuardia Airport
and as may be satisfactory to the Port Authority for the
operation in the premises of stores for the retail sale of
merchandise . and/or providing such service as the Port Authority
may in its discretion determine, provided, 	 ver, each such
consumer service operator must obtain a rmit from the Port
Authority authorizing such operator to o	 e the consumer
service at the Airport in or on the premises leased to the Lessee.
Prior.to the issuance of any such permit such operator may be.
required to submit to the Port Authority evidence satisfactory to
the Port Authority of its qualifications, the scope of its
proposed operations and the standards of service it will
provide. Any such permit will provide that such operator.
wilw conduct its operations thereunder in a first-class
manner in accordance with the best practices in the industry
and shall comply wi yh the maximum Port Author i ty standards
with respect to service, health, sanitary and safety measures.
The permit will riot be revoked without cause,.without the
prior consent of the Lessee..

The Lessee shall have the obligation to provide
finished space including the finishing off of floors, walls,
ceilings and the installation of utilities all as shall be
shown on the drawings and specifications to be submitted to
and approved by the Port Authority, and the supplying of
utilities at no cost to the operator. The . construction and
installation obligations imposed herein on the Lessee shall
be limited to
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the preparation of the areas for the initial consumer service
operator of each respective area. The consumer service
operators will install their own trade fixtures and equip-
ments.

The fee arrangements with the consumer
service operators shall be either a basic fee plus a percent-
age fee or a percentage fee only or a fixed 

aV-1- 

only.
Except as otherwise provided. in subpar. graph	 of this
paragraph (g).of this Section 6.6, the Lesseeshare the
basic fees, if-any, and/or the percentage fees, if any,
provided in any such agreement between the Lessee and the
consumer service operator in the sarie reanner as is provided
with respect p he basic rental and percentage fee described
in paragraph (e) or this Section. If and foany
,s rc^agreemen- _ rovides for the payment of 

Qonly, j eight^^ percent (80%) of the percentage fee payable y
^^onsumer service operator sha'11 be paid by the operator
to the Lessee and twenty percent (20%) of the percentage fee
p-.yable by the operator shall be paid to the Port Authority.
If and for so long as any such consLuger service agreement
provides for the payment of a fixed amount only, said fixed
amount will be based upon the' cost to the Lessee of providing
such space to the additional consixmer service operator. in
determining the cost to the Lessee there shall be considered
the cost of providing, maintaining and operating public
areas within the Terminal C Passenger Facilitv as well as
the costs of maintaining and operating the space. The
art.ount of the fixed amount to be paid by the additional
consumer_ service operator shall be agreed upon between the
Port Authority and the Lessee, when the costs aforementioned
are determined or can be reasonably estimated. Notwithstanding
anv determination as to the amount that Mould be called for
to satisfy, the criteria of the cost to-the Lessee as sez
forth above in establishing the fixed amount, it is hereby
erpresslY understood and agreed that the amount to be charged
`o the additional consumer service operator as the portion
of the -nixed amount representing the cost cif providing the
space shall in no event exceed a rate in excess of $30 per
square foot per annum.

The agreement between the Lessee and the-
consumer service , operator sisal_ provide that the operrators
shall pay to the Lessee an amount up to the cost to the
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Lessee of providing said space.. Any excess in the fixed
amount remaining after said payment to the Lessee shall be
paid to the Port Authority , provided, however, that if such
excess is equal to or more than twice the said cost to the
Lessee of providing the space, such excess shall be shared
equally by the Lessee and the Port Authority, in accordance
with the provisions of paragraph (h) hereof. Both the
agreement between the Lessee and the consumer service ape_ator
and the permit to be issued by the Port Authority shall have
provisions covering the fee payable by the operator in
accordance with this Section (g) and without limiting the
generality of any other provision of this Section, the
permit shall control as to the manner, conditions and terns
of payment.

(ii) The Lessee will make available at reason-
able rental rates such counter space as may be required by
the Port Authority at such location or locations in the
premises as the Port Authority may designate for use by
limousine, bus, car rental and other ground transportation
operators at the Airport, all of the foregoing being herein-
after called "the ground transportation operators". The
Port Authority may, from time to time and upon terms and
conditions satisfactory to it, make agreements with such
ground transportation operators as it deems satisfactory for
the use and oceration of counters by the around transportation
operators. The Lessee shall be entitled only to the basic
rental (and to no other rental, fee or charge) fixed by the
Port Authority and the Lessee for such space, provided,
however, that such basic rental represents the fair and
reasonable rental for the space provided, taking into account
the cost of uroviding the s pace and maintaining the same.

- 13S -



TERM. C 484

(iii) The Lessee hereby acknowledges it has been
advised that the Port Authority is contemplating establishing a
Consolidated Counter, as hereinafter defined, in Passenger
Terminal Building C and, in - the event the Port Authority notifies
We Lessee that it desires to so establish a Consolidated Counter,
the parties hereto agree that the following provisions snail be
applicable thereto:

(1) In lieu of the provisions of subparagraph
(i,) hereof obligating the Lessee to make available
counter space with respect to ground transportation
operators at the Airport (as said term is defined in
subparagraph (ii) but not including car rental
operators as to which the provisions of subparagraph
(ii) shall be and ccntinse in full force and effect)
the Lessee shall provide to the Port Authority or its
contractors, without charge, such counter space within
the premises as may reasonably be re quired, upon which
the Port Authority shall construct and install, in
accordance with plans and specifications approve; by
the Port Authority and the Lessee, a consolidated
around transportation reservation and information
counter (hereinafter called "the Consolidated Counter")
to be staffed and operated by the Port Authority or
its contractors.

(2) The Lessee agrees to provide access to
and from the public ways outside the prises to
tine Port Authority, its employees and its con-
tractors and the ground transportation patrons and
other users of the Consolidated Counter: to permit
use. of such portions of the public pedestrian circu-
lation areas of the premises as may reasonable . be
required for the operation of tha Consolidated
Counter and the accommodation of ' the users
,`_hereof; and to permit the installation of such
si gns and such telephone and other communication
lines, cables and conduits on and across the premises
as may to required for the operation of the
Consolidated Counter. The Lessee acknowledges and.
agrees Chan the Consolidated Counter shall at ai
times be a part of the premises under the Lease
and subject to all the terms and provisions thereof
including, but not limited to indemnity, the payment
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of rentals, repair and maintenance. The Lessee
shall, at its sole cost and expense, provide
basic janitorial services and trash removal
and suppler all utilities necessary for the
operation of the Consolidated Counter including,
but not limited to heat, light, ventilation, air
conditioning and electricity on a 24-hour, 7-day
a week basis. The Lessee shall not be requiredr
to provide telephone service to the Consolidated
Counter hereunder.

(3) The Port Authority shall have the right
at any time, without cause, on 180 days' notice to
the Lessee to terminate and cease the operation of
the Consolidated Counter and from and after the
effective date stated in said notice the operation
of the Consolidated Counter shall terminate and
cease and the provisions of subparagraph (ii)
and the Lessee's obligations as set forth therein.
with res pect to ground transportation operators,
to t1ae extent modified as aforesaid, shall be
deemed reinstated and in full force and effect;
except that the Port Authority may reinstate the
Consolidated Counter from time to time in accord-
ance with the provisions of this subparagraph (iii) .
In the event of such termination, the Port Authority
shall remove the' Consolidated Counter and restore
the space to substantially the same condition as
prior to the construction of the Consolidated Counter.

(h) Obligations in Connection with Consumer Services
Agreements

(i) The Port Authority shall administer all
its contracts and agreements with such tenants, licensees or
per:mittees operating or performing consumer services at the
or_emises as are covered in-this Section 66. All such contracts
and agreements shall contain provisions, among others, providing
that such tenant, licensee or permittee shall:

(1) take all reasonable measures in
every proper manner to maintain, develop and
increase the business conducted by it at the
premises;

(2) not divert_, cause or allow to be
d;verted any business iron the premises;

3) maintain in accordance w1th accepted
accounting practice, .records and books of account
recorcing all transactions at, through or in
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anywise connected with the premises, which
records and books of account shall be kept
at'all times within the Port of New York
District and permit, in ordinary business
hours during such time, the examination
and audit by the officers, employees and
representatives of the Port Authorit y of
such records and books of account;

(4) permit in ordinary business hours
the inspection by the officers, employees
and representatives of the Port Authority of
any equipment used by the tenant, lessee,
licensee or perm s ttee, including but not
limited to cash registers and recording tapes;

(5) furnish on or before the 20th day
of each north following the commencement date
of the operation, a sworn statement of gross
receipts arising out of the operations of
the tenant, lessee, licensee or permitfee
for the preceding month;

(6) install and use such cash registers,
sales slips, invoicing machines and other
equipment or devices for.recording orders taken
or services rendered as may be appropriate to
the business and necessary or desird5le to '_peep
accurate records of gross receipts;'

(7) furnish good, prompt and efficient
service, adequate to meet all demands there:or
at the premises; furnish such service on a fair,
equal and nor.--discriminatory basis to all users
thereof; and charge =air, reasonable and non-
discriminatory prices for all items and/or
services which it is permitted to sell and/or
render; and

(8) co=ply with and execute the provisions
of any and all present and future governmental
laws, rules, regulations, requirements, order=_
and directions which may pertain aid apply to
its operations for the use and occupancy of
the space by it.
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(ii) The Port Authority does not guarantee
payments of rentals and fees required to be paid by any persons,
firms or corporations operating.or performing consumer services
pursuant to the provisions of this Section 66 and shall have no
obligation to the Lessee to make , any payments to the Lessee
until the fees or rentals are actually collected by the Port
Authority. The Port Authority will advise the Lessee of all
accounts remaining delinquent for more than sixty (60) days
and will consult with the Lessee as to the appropriate steps
to be taken to.effect collection. It is specifically understood
and agreed that the payments to be made by the Port Authority to
the Lessee under this Section 66 shall only apply to revenues
derived from consumer services within the premises.

(iii) The Port Authority does not guarantee that
it will obtain any of the consumer services herein specified
and nothing contained herein shall impose or be deemed to impose
or create any liability cn the Port Authority to the Lessee in
the event the Port Authority does not, for any reason, obtain
any of the consumer services mentioned herein.

(iv) The parties acknowledge that they will
be exercising their rights and obligations as hereinbefore set forth
in this Section 66 in close consultation with each other so as to
ref lect'the reasonable views and the reasonable objectives of the
essee, as to the extent the same are consistent with the fore-

going provisions. However it is recognized that there may be a
consumer service which may be desired by the Lessee and is not or
has not been available at any Airline Passenger Terminals at Newark
International Airport, John F. Kennedy International Airport or
LaGuardia Air port. i,ccordingly, for any such consumer service which
has not been or is not then so available and which is desired by the
Lessee, and therefore not covered by paragraph (g) hereof., and without
affecting the continuing in effect of the'f oregoing provisions, the
Port Authori.ty is prepared to reflect the agree-ment with respect to
the same in an appropriate Supplement to the Lease provided that
after consultation and negotiation with the Lessee the proposed
consumer services and all arrangements with respect thereto have
been ag reed to by the Port Authority and t?ie Lessee, including
but not limited to, the amounts payable by the consumer service
operators and the sharing of those amounts betwaen the Port
Authority and the Lessee, it being understood that the Lessee
would receive 90% of said amounts, and than the Port Authority
would receive 10% . of said amounts, and in such event said
Supplemenr in the form .pre pared by the Port Authority and
acceptable to the Lessee shall be executed bv the Lessee and
the Port Authority. 	 J .
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(a)- Section 67 Definitions

As used in this Section 67, the phrase,
"temporary interest", when used with reference to real property,
shall mean an interest in such real property entitling the owner
of such interest to the possession of such property (whether or
not such interest includes or is co-extensive with an interest
of the Lessee therein under this Agreement;, for an indefinite
term or for a term terminable at will or at sufferance or for
a term measured by a war or an emergency or other contingency
or for a fixed term expiring prior to the expiration date of
this Lease; and the phrase "permanent interest", when -used
With reference to real property, shall mean an interest in
such real property entitling the owner of such interest to
possession thereof; other than a temporary interest as above
defined, including among others a fee simple and an interest
for a term of years expiring on or after the expiration of
this Agreement.

As used in this Section with reference to
any premises leased to the Lessee for its exclusive use or with
reference to the Public Landin g Area, the phrase "a material
part" shall mean such a part of the said premises or said Public
Larding Area that the Lessee cannot continue to carry on its
normal operations at the Airport without using such part.

(b) Condemnation or Taking of a Permanent Interest
in ..All or any Part of the Preraises or All or a
material Part of the Public Landing Area

Upon the' acquisition by condemnation or the
exercise of the power of eminent domain by anybody having a
superior power of emi-rent domain of a permanent interest in all
or any part of the premises or of a permanent interest in a=l
or a material part of the Public Landing Area (any such acquisi-
tion under this Section 67 hereinafter referred to as a "taking"),
the Port Authority shall purchas:a from the Lessee, and the.
Lessee shall sell to the Port Authority, the .Lessee's leasehold
.interest (excluding an y personal property whatsoever) in the
premises, except that in the event of a taking of less than all
of the said premises, -he Port Authority shall purchase and
the Lessee shall sell only so much o= the Lessee's leasehold
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interest in the premises as are taken. The sole and entire
consideration to be paid by the Port Authority to the Lessee
shall be an amount equal to the unamortized capital investment
A as defined in Section 72(z) hereof), if any, of the Lessee in
the premises or, in the event of a taking of less-than all
of the said premises, an amount equal to the unamortized capital
investment (as defined in Section 72(z) hereof), if any of the
Lessee in'so much of the premiies as are taken. However, the
Port Authority shall purchase and the Lessee shall sell only
if the consideration paid by the Port Authority therefor will
constitute "u_-namortized Port Authority funds other than bond
proceeds or Federal or State grants expended for capital
improvements at the Newark Marine and Air Terminals", within
the meaning of said phrase as used in Sec tion 26, 1, D of the
Basic Lease or if an amount not less than such consideration
can otherwise be retained by' the Port Authority (and not be
required to be paid to The City of Newark) out of the damages
or award in respect to such taking without violation of any
obligation of the Port Authority to The City of Newark under
the Basic Lease. Such purchase and sale shall take effect
as of the date upon which such body having superior power of
eminent domain obtains possession of any such permanent interest
in the premises or in the Public Landing Area, as the case may
be, and in that event, the Lessee (except with respect to its
personal property), shall not have any claim or right to claim
or be entitled to any portion of the amount which may be awarded
as damages or paid as a result of such taking, and all rights to
damages, iT any, of the Lessee (except for damages to its personal
property) by reason.thereof are hereby assigned to the Port
Authority.

If, however, the amount to be paid by the Port
Authority (the unamortized capital investment as defined in
Section 72(z) hereof, if any, of the Lessee in the premises) for:
such leasehold interest will not constitute " unamortized Port
Authority funds other than bond proceeds or Federal or State
grants, expended for capita, improvements at the Newark marine
and Air Terminals", within the meaning of said phrase as used in
Section 26, T, D of the Basic Lease or if an amount not less than
such ccnsideration cannot otherwise be retained by the Port Authority
(and not be required to be paid to The City of Newark) out o`
the damages or award in respect to such taking without violation
ofany obligation of the Port Authority to The City. of Newark
ur_cer the Basic Le-se, then the aforesaid agreement to purchase
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and sell said leasehold interest shall be null and void; and in
any such event, the Lessee shall have the right to appear and
file its claim for damages in the condemnation or eminent domain
proceedings, to participate in any and all hearings, trials and
appeals therein, and to receive such amount as it may lawfully
be entitled to receive as damages or payment as a result of such
taking, because of its leasehold interest in the premises up to
but not in excess of an amount equal to the unamortized capital
investment (as defined in Section 721'L4) hereof), if any, of the
Lessee in the premises. The Port Authority and the Lessee hereby
agree that as full and. final settlement of any sum that may be
due as rent or otherwise for the balance of the term of this
Lease, the Lessee will pay to the Port Authority the excess, if
any, which the Lessee may be entitled to receive over the foregoing
S ILL-n. If there be no excess, any sum that may be due as rent or .
other-dise for the balance of the term of this Lease shall abate.'..

In the event of the taking of all of the premises
and if the Lessee has rounamortized capital investment (as
defined i.n Section 72 (z) hereof) in the premises at the time of
the taking, then the aforesaid agreement to purchase and sell said
leasehold interest shall be null and void; and in that.event,
this Lease and all rights granted by this Lease to the Lessee to
use or occupy the premises for its exclusive use or for its use'.
in common with others at the Airport and all rights, privileges;'
duties and obligations of the parties in connection therewith or
arising thereunder shall terminate as of the date of the taking,
and in that event, the Lessee (except with respect to its personal-
property ) shall not have any claim or right to claim or be entitled
to any portion of the amount which may be awarded as dama ges or
caid as a result of such taking, and all rights to damages,' if
&.y, of the Lessee (except for damages to its personal property)
by reason thereof are hereby assigned to the Port Authority

In the event that the taking covers only a
material part of the premises, then the Lessee and the Port
Authority shall each have an option exercisable by notice given
w_ , hin ten '10) days after the effective date of such taking to
terminate the letting hereunder with respect to the premises not
taken, as of the date of such taking and such-termination shall
be effective as if the date of such taking were the original dace
of exp iration hereof. I` the Port authority exercises this option,
it shall purchase from the Lessee the Lessee's leasehold interest
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(excluding any personal property whatsoever) in the premises not
taken for a consideration equal to the unamortized capital
investment, as defined in Section 72(z) hereof, if any, of the
Lessee in the premises not taken. if the letting of the entire
premises is not terminated, the settlement or abatement of rentals
after the date possession is taken by the body having a superior
power o} eminent domain shall be in accordance with Section_ 5
hereof.

(c) Condemnation or Taking of a Permanent Interest
in Less Than a Material Part of the Public
Landing Area

Upon the acquisition by condemnation or the
exercise of the power o.f eminent domain by a body having a
superior power of eminent domain of a permanent interest in less
than a material part of the Public sanding Area, the Port Authority
and the Lessee each shall.have the right to appear and file claims

.for damages, to the extent of their respective interests, in the
condemnation or eminent domain proceedings, to participate in any
and all hearings, trials and appeals therein, and receive and
retain such: amount as they may lawfully be entitled to receive
and retain as damages or payment as a result of such . taking.
However, if at the time of such taking the Lessee has no unamortized
capital investment (as defined in Section 72(4) hereof) in the
premises, in that event, the Lessee (except with respect to its
personal property) shall not have any claim or right to claim or be
entitled to any portion of the amount which may be awarded as damages
or paid as a result of such taking, and all rights to damages, if
anv, of the Lessee (except for damages to its personal property)
by reason `hereof are hereby assigned to the Port Authority.

(d) Condemnation or Taking of a Temporary
interest in .J.1 or Any Part of the Premises
or All or a Material Part of the Public
Larding Area

Upon acquisition by condemnation or the exercise
of the power of eminent domain by a body having a superior power
of eminent domain of a temporary interest in all or any part of
the premises or of_a temporary interest in all or a raterial
part of the Public Landing Area, there shall be no abatement
of any rental payable by the Lessee to the Fort Authority under
the provisions of :.his Agreement but the Lessee shall have the
r y aht to claim and it the event of an award therefor shall be
entitled to re pain the arnou t which may be awarded as dar.ages
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or paid as a result of the condemnation or other taking of such
temporary interest, provided, that the Lessee shall be obligated
to pay over to the Port Authority all such payments as :nay be
made to the Lessee as damages or in satisfaction, of such claim,
after deduction of (a) reasonable expenses incurred by the
Lessee in the prosecution of such clain; (b) an amount equal
to the unamortized capital investment (as defined in Section
72(z) hereof), if any, of the . Lessee in the premises or in the.
event of a taking of less than all of the said premises, an
amount equal to such unamcrtized capital investment in the
premises as are taken, to the extent in either case that the
same is to be amortized over the period of the taking; and . (c)
the then present capitalized value of . the Lessee's obligation_
for rentals thereafter payable during the period of the taking
in respect to the demised premises, or, in the event of a taking
of less than: all of t.i:e said premises, in respect to the premises
so taken.

In the event that the taking-covers a material
part but less than all of the demised premises, then the Lessee
and the Port Authority shall each have an option, exercisable
by notice given within ten (10) days after the effective date o=
such taking to suspend the term of the letting of such of the
premises as are not so taken during the period of the taking,
and, in that event, the rentals for such premises shall abate
for the period of the suspension. if the Port Authority exercises
this option, it shall purchase from The Lessee the Lessee's
leasehold interest (excluding any personal property whatsoever)
in the premises not taken for the period of suspersion for a
consideration equal to the unariortized capital invest-ment (as
defined in Section 72, ;z) hereof), if any, of the Lessee in such
premises which is to be amortized over the period of such
suspension.

(e) Condemnation or Taking of a Temporary
Interest in Less than a Material Fart of
the Publ i c Landing Area

Upon the acquisition by condemnation or the
exercise of the power of eminent domain by a body having a
superior power of eminent domain of a temcorary interest in
less than a material -art of the Public Landing Area, the Lessee
shall not have any -claim or right to claim or be entitled to any
portion of the amount which ma y be awarded as damages or paid
as a result of such condemnation or taking, and all ri.gh'ts to
da^-nages, if arty, of the Lessee, including conse quential damages,
by reason of such condemnation or taking, are hereby assigned
to the Port Authority.
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(f) It is further expressly understood and agreed
that the parties recognize that the Lessee may not in fact have
an unamortized capital investment, as defined in said Section 72(z),
in the premises, and that.neither this Section 67 nor anything
contained herein shall or shall be deemed to create any
inference or implication that the Lessee will have any
unamortized ca_oital investment.(as defined in Section 72(z)
hereof) in the premises.

(g) It is understood that the foregoing shall
not prevent the Lessee from making a claim against.the condemn-
ing party for an award for moving expenses and any other expenses
if then permitted by law, provided no such claim shall be made
for any leasehold interest of the Lessee or for the taking of
any interest: as herainabove set forth, and provided further that
no such claim will reduce the award to the Pori Authority or
have any effect on the Port Authority's rights as hereinabove
set forth or be in breach of the Basic Lease, but this provision
shall not be deemed any recognition by the Port Authority of
the validity of any such claim that'the Lessee may make:

- 148 -



TERM.  C 18 5

Section 68.	 Requesting Airlines at the Airport

(a) if a Scheduled Aircraft Operator other than
an.Airline Lessee of Passenger Terminal Building A or Passenger
Terminal Building B (hereinafter called a "Requesting Airline")
advises the Lessee that it would like to be accommodated by the
Lessee at the premises and that it has been unable to make
arrangements for its accommodation at the North Passenger
`terminal at the Airport (if the said North Passenger Terminal is
then open for public use) and, further, that it has been unable
to make arrangements with any Airline Lessee at Passenger Terminal
Building A or Passenger Terminal Building B under which it
would be accommodated at the Airport, which inability has been
confirmed by the Port Authority pursuant to the provisions
herein contained, the Lessee in furtherance of the public
interest of having the premises Tully and most effectively
utilized shall use its best efforts to accommodate the request
of said Requesting Airline. If the Lessee fails to reach
agreement with said Requesting Airline for its accommodation,
the Lessee shall advise the Port Authority to such effect.
Thereafter, the Port Authority shall make a determination: as to
whether the Lessee should accommodate the Re questing airline as
requested and if so, whether there are any limitations on the
nature, extent, cost, duration and extension of such accommoda-
tion. Determinations of the Port Authority shall not be arbi-
trary or capricious. Such determinations of the Port Authority
would take into consideration the then existing utilization of
the premises or a bona fide plan of the Lessee for the utilization
of the premises to be implemented within an eighteen ( 1-8) mcr.th
period from the then  existing utilization, and . the necessity_ for
the flights, schedules, fli ght times, operations, operating practices
and aircraft equipment or the Requesting Airline to be compatible
with those of the Lessee, as well as the need for labor harmony..
The Lessee agrees to com p ly with such determinations of the Port
Authority.

it is specifically understood and agreed that
the Port Authority, prior to its implementation of 'the provisions
of this Section, shall use the North Passenger Terminal, i` the
same is then open for purl is use, and Passenger Terminal Buildinas
A and B to satisfy the needs of Scheduled Aircraft Operators (as
well as those of charter, scheduled commuter, general aviation
and itinerant aircraft operators), subject, however, to the Port
Authority's rights and obligations under its lease agreements
with Aircraft Operators then. operating at the North Passenger
^'er:ninal, or Passenger Terminal Buildings A or B.

(b) Any arrangement between the Lessee and
the Requesting Airline made in accordance with any of the fore-
going provisions shall be submitted by the Lesse-a to the Port
uthoritl for its consent, which will be in the form of a
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Consent Agreement prepared by the Port Authority and to be
executed by the Lessee, the Requesting Airline and the Port
Authority.

(c) The foregoing shall not be deemed to abrogate,
change or affect any.restrictions, limitations or prohibitions
on assignment, subletting or use of the premises by others under
this Lease and shall not in any manner affect, waive or change
any of the provisions thereof.

Section 69.	 Additional Rights of Termination by the
Port Authority

(a) It is hereby recognized that as of January 1,
1985 the "revenue seats daily average" of the Lessee, as said
term is defined in paragraph (e) hereof, but for the purposes
of this Section 69 utilizing only the schedules in effect as of
July 15, 1984 would be 25,350. Inasmuch as this Agreement covers
the letting and use of new and larger facilities than those used
at present by the Lessee at the Airport it is hereby agreed that
the aforesaid revenue seats daily average will be 45,400 and the
same is hereinafter called the "Lessee's Commencement Basic
Schedules".

(b) Commencing with calendar year 1989 and for
each and every calendar year thereafter, the Port Authority may
ascertain the revenue seats daily average of the Lessee for the
preceding calendar year in accordance with the provisions of
paragraph (a) hereof, which revenue seats daily average shall be
the Lessee's Basic Schedules for the preceding calendar year and
shall be referred to as such.

(c} (i} as of January 1, 1989 and as of January 1 of
each succeeding calendar year in the event that because of
reasons within the Lessee's control the Lessee's Basic Schedules
for the irmnediataly preceding calendar year are less than sixty
Percent- (60'x) of the Lessee's Cornencemer_t Basic Schedules or
(ii) as of January 1, 1990 and as of January 1 of each succeeding
calendar year in the event that because of reasons-beyond the
control of the Lessee the Lessee's Basic Schedules for
the i.,7nediately preceding two calendar years are less than. sixty
Percent (60%) of the Lessee's Commencement Basic ,Schedules,
then in either of such events and without limiting.each and every
other rig's` of termination the Port Authority has- under. this
Agreement or otherwise, the port. Authority shall have the right,
Ripon six (6) rlonths' prior written notice to the Lessee, to
terminate the letting under the Lease as to any portion or por-
tions of the premises' which t-he Port Authority determines to be
under-utilized by the Lessee. Such termination shall be effec-
ti^!e on the date set forth in said notice of termination. Unor^
such termination the term of the letting as to the terminated
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portion or portions of.the premises shall cease and expire on the
effective date of.termination as stated in said notice as if said
date were the date originally stated in this Agreement for the
expiration of the term of the letting as_to said portion or por-
tions of the premises. This Agreement and the letting as to all
other portions of the premises shall continue in full force and.
effect. In the evert-of the termination of any portion or por-
tions of the premises, as aforesaid, the annual amount of the
Base Annual Rental, the Facility Rental, and the Additional Facility
Rental payable by the Lessee to the Port Authority shall from and
after the effective date of termination be abated in accordance
with Section 5 hereof.

The Port Authority shall give thirty (30) days"
prior notice of its intention to give the termination notice set
forth above and it is expressly agreed that the Port Authority shall
not exercise the aforesaid right of termination with respect to any
portion or _ortions of the premises if and for which the Lessee
has submitted to the Port Authority definite plans for the utili-
zation of said portion or portions of the premises by the Lessee
provided the Lessee ir_ fact commences such use of said portion or
portions of the premises within ninety (90) days after the sub-
mission of the said plans.

(d) The failure of the Port Authority to exercise
its right of termination under this Section during any year in-
which it may have such a right, shall not affect, waive or limit
its right to exercise said right of termination in any subsequent
year.

( e ) sn the event the Port Authority decides to
ascertain the revenue seats daily average of the Lessee, it shall
do so as follows: based upon the Official Airline Guide (herein
called "the Guide"), the Port Authority shall ascertain the total
number of revenue seats that can be accommodated on the aircraft
equipment scheduled to be used by the Lessee on its published.
aircraft arrivals as set forth in the Guide during two specified
calendar weeks (Sunday through Saturday), the first of which
weeks is the one during which falls the fifteen (15th) day of
January of the prior calendar year and the second is the one during
wh^.ch falls the fifteenth (15th) day of July of the said
prior calendar year, and shall total the said nlrber of revenue
sews which are hereinafter called "the total revenue seats" of
the Lessee. In determining the total revenue seats of the
Lessee, the total revenue seats as defined above of =hose
Handled Airlines (as defined in Section . 72 ^ereof), if any,
of the Lessee who are Handled Airlines as of the date or such
determination shall be included_

-- 151 =



TERM. C 1184

In making said determination, the Port
Authority shall use the most recent configuration'as supplied by
the Lessee with respect to the number of revenue seats that can
be accommodated on the ?articular aircraft equipment scheduled
to be used by the Lessee. 'The.total revenue seats of the Lessee
shall then be divided by fourteen, the resulting quotient being
herein called "the revenue seats daily average" of the Lessee.

Section 70.	 General Rights and Privileges

in all cases where provision is made in this Lease
for the use and enjoyment by the Lessee of any space or facilities
at the Airport, such use and enjoyment is intended to be in con-
nection'with the operation of its civil transportation s ystem by
aircraft for the carriage of persons, property, cargo and mail
on scheduled or nor-scheduled fli ghts, whether as a common
carrier, a contract or private carrier, or otherwise, subject
always to and in accordance with the purposes, terms, conditions,
restrictions and limitations provided with respect to such spaces
and facilities in this Lease.

Section 71.	 Books and Records

(a) The Lessee shall keep in an office or offices
in the Port of New.York District, appropriate books and records
shcwiag (i) the date and hour of each take-off or departure from tine
Airport of each aircraft operated by it and the date and hour of
the landing by such aircraft next preceding each take-off or
departure, (ii) all matters which it. is re quired to certify to
the Port authority pursuant to this Lease and (iii) any other
matter concerning the Lessee's operations at the Airport with
respect to which the Port Authority may reasonably need infor-
mation to Fulfill its obligations or exercise its rights under-
this Lease whether or not of the type enumerated above in this
Section :l and ^ftrhether or not an express obli gation-to keep books
and records with regard thereto is expressly set forth elsewhere
in this Lease. The Lessee shall not be chligated to preserve
any such records for more than rive (5) years unless they
are material to litigation initiated within that time, in which
event they shall be preserved until the final determination of
the cortroversv. The Port authority shall have the right to
inspect such books and records during .re gular business hours.
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(b). If and when service segment data now supplied
by the Lessee to the Civil Aeronautics Board pursuant to Economic
Regulation 586 or schedule T -9 traffic data are no longer avail-
able to the Port Authority from a government source, the Lessee
will provide the following data to the Port Authority, on
request, for each of its nor.-stop city-pair markets involving the
Port District: total scheduled flights operated, seats available,
revenue passengers carried and similar data for charter flights.
The Lessee shall see that such data shall be provided to the Port
Authority, on re quest, by its Handled Airlines, if any. The
Lessee and its handled Airlines, if any, shall furnish said
data for each month of operations within thirty (30) days of
the end of the prior month.

Section 72.	 Definitions

The following terms when used in this Agreement,
shall, unless the context shall require otherwise, have the
respective meanings given below:

(a) "Agreement" shall mean this agreement off lease.

(b) "Air Terminal Highway" Shall mean L those por-
tions of the Airport designated and :Wade available temporarily
or permanently by the Port Authority to the public for general
or limited highway use, as the same may from time to time be
modified by the Port Authority, in which event an exhibit shall
be furnished to the Lessee setting forth such modifications.

(c) "Aircraft Cpetator" shall mean (a) a person
owning one or more aircraft which are not leased or chartered to
any other person for operation and (b) a person, to whom one or
more aircraft are leased or chartered for operation -- whether
the aircraft so owned, leased or chartered are ;military or ncn--
military or used for private business, pleasure or governmental
business, or for carrier Ior non-carrier operations, or for
scheduled or non-scheduled operations or otherwise. Said phrase
shall not mean the pilot of an aircraft unless he is also the
owner or lessee thereof" or a person to whom it is chartered.

(d) "Airline Lessee at the Central Terminal Area"
and "waster Lessee" shall ::lean a Scheduled Aircraft Operator who
has. entered into a lease with the Port Authority (herein called
a "Master lease") covering space in the Central Terminal Area

m-Comlex which includes Gates, as well as the use of the Public
Aircraft Facilities at the airport.
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(e) "Airport" shall mean the land and premises in
the County of Essex and State of New Jersey, which are westerly
of the right of way of the Central Railroad of New Jersey and are
shown upon the exhibit attached to the agreement between the
City of Newark and the Port Authority referred to in subdivision
(b) below, Eaid exhibit being marked "Exhibit A", as contained
within the limits of a line of crosses appearing on said exhibit
and designated "Boundary of Terminal Area in City of Newark",
and lands contiguous thereto which may have been heretofore or
may hereafter be acquired by the Port Authority to use for air
terminal purposes.

(f) "Airport Services" for the purpose of this
Agreement shall ;Wean such systems, non-revenue producing areas,
operation, and functions as may be related to serving the Airport
from time to time during the term of the letting, including
without limitation thereto, air terminal highways (as so desig-
nated by the Port Authority from time to time), communications
and signals, electrical distribution, illuminating gas distri-
bution, storm and sanitary sewer, water distribution, and other
systems designed to provide utilitarian services to Airport
areas, restricted use service highways, non-revenue producing
space in structures, facilites, areas, or subdivisions thereof
necessary to the operation of the Airport, including without
limitation thereto, Port Authority administrative, maintenance,
policing and operations space.

(g) "Basic Lease" shall :;lean the agreement between
the City of Newark and the Port authority dated October 22, 1947,
as the same from time to time may have been or may be supplemented
or amended. Said agreement dated October 22, 1947, has been
recorded in the Office of the Register of Deeds for the County
of Essex on October 30, 1947 in Book E-110 of Deeds at Pages
242, et seq.

(h) "Central Terminal Area Complex" shall be deemed
to include the p assenger Terminal Buildings including the Flight
Stations with connecting passa geways, the maneuvering areas, the
gate positicns, the restricted service road and air terminal
highway roads, all as shown and designated on Exhibit E attached
hereto and hereby trade a part hereof.

(i) "Civil Aircraft Operator" shall mean a person
engaged in civil transportation by aircraft or otherwise
operating aircraft for civilian purposes, whether governmental
or private. if any such person is also engaged in the cperation
of aircraft for military, naval or air force purposes, he shall
be deemed to be a Civil.Aircraft Operator only to the extent
that he engages in the opet ati on of aircraft for civilian pur-poses .
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(j) "Consumer Servrice Operation", "Operator",
"Concessionaire", "Port Authority Permittee" or "Licensee" shall
mean a person having a lease, permit, contract or other fee
arrangement with the Port Authority entitling him to carry on a
business at Newark International Airport other than the business
of transoortation by aircraft, or to furnish materials to or to
perform services for other persons at Newark International
Airport other than transportation by aircraft at Newark Inter-
national Airport.

(k} "Fixed charges on Port authority investment"
shall mean amortization and interest on Port Authority investment
in items completed subsequent to December 31, 1964. Such fixed
charges shall be determined on the basis of an equal annual
payment method. The interest factor used in determining the
fixed charges for all of the foregoing shall be the weighted
average coupon rate for the twelve months ending November 30, of
each year, rounded to the nearest hundredth percent, on all - Iona
term bonds cutsLanding, the proceeds of which were made availabie
for construction at Newark International Airport.

(1) "General :tanager of the Airport" shall mean
the person or persons from time to time designated by the Port
Authority to exercise the powers and functions vested in the
said General Manager by this Agreement; but until further notice
from the Port Authority to the Lessee it shall :Wean the General
Manager (or the temporary or acting General Manager) of the
Airport for the time being, or his duly desi gnated representative
or representatives.

(m) "Governmental Authority", "Govern ;mental
Board" and "Governmental A gency" shalt. mean federal, state,
.Unicipal and other governmental authority, board and agencies
of any state, or the United States except that it shall not be
construed to include The Port Authority of New York and New
,jersey, the lessor under this Lease.

(n) "Gross Receipts" shall mean and -nclude such
monies paid or payable to persons, fi =s and corporations with
which the Port Authority shall enter into agreements pursuant oo
Section 66 of this Agreement, for 'sales made and for services
rendered, as shall be defined as gross receipts in the Port
Authority's agreements with any such persons, firms or corpora--

-	 tions.
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(o) "dandled Airlines shall mean the Requesting
Airlines, ' as defined in Section 68 hereof, or any other Schedule
Aircraft Operator who is not 4-Master Lessee but who is operating
at the Airport pursuant to accommodations provided by a Master
Lessee, whether by sublease, handling agreement, or a combination
of , both, which agreement has been consented to by the Port Authority
and in which consent the Port Authority has designated said operator
a Handled Airline.

(p) "Lease" shall -mean this agreement of lease.

(q) "Letting" shall mean the letting under this
Agreement for the original term stated herein, and shall include
any extension thereof.

(r) "Noise Costs" as used herein, shall be deemed
to include but not lLnited to any and all costs, liabilities,
obligations, , damages and expenses arising or alleged to arise out
of any claim or.demand resulting from or alleged to result from
noise from or in connection with the o peration or use of the .
Airport, or from flights of aircraft to or from the Airport, or
from aircraft thereon, or from any . alleged trespasses, nuisances,
takings-or any other cause of action and from any l.iabz.lity or
responsibility imposed upon the Port Authority in connection
with any of the foregoing which may be assessed, levied, incurred,
charged or imposed upon the Port Authority including any and all
monies paid or expenses incurred or judgments paid or settle-
ments :Wade with any third parties in connection therewith
including all costs and expenses of litigation or settlement
and reasonable attorneys' fees.

(s) "Person" shall mean not only a natural person,
corporation or other regular entity, but shall also include two
or more natural persons, corporations or other regular entities,
acting jointly as a firm, partnership, unincorporated association,
joint venturers or others.

(t) "Port Authority investment" as used for the
computation of fixed charges shall consist of:

A. Construction costs

(1) payments to contractors and/or vendors and
suppliers;

(2) premiums or charges Tor Performance ponds;

(3) insurance premiums or charges;
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(4) direct payroll and expenses of Port Authority
forces engaged-in performance or supervision of
construction work, charged in accordance with
Port Authority accounting practice.

B. Engineering services

(1) payments to outside consultants and
engineering firms;

(2) direct payroll and expenses of Port Authority
staff, charged in accordance with Port Authority
accounting practice.

C. Lard acquisition costs and cost of acquisition
of any interest therein, including air rights
whether by purchase, lease, condemnation or
other taking for a purpose, use or otherwise.

D. Other direct costs charged in accordance with
Port Authority accounting practice.

E. Liquidated overhead in lieu of the ,Port
Authority's administration and overhead costs
in the amount of ten percent (10% 1 of the sum
of all otter elements of cost included in Port
Authority investment (including Financial
Lxpense, "F", below).

F. Financial Expense on the foregoing computed
in accordance with Port Authority accounting
practice.

Port Authority investment as used for the computa-
tion of fired charges shall be reduced by the amount of any con-
tributions or grants heretofore_ or hereafter received by the
Port Authority free the Federal Government, the City of Newark
or the State of New Jersey under contributions or grants appli-
cable to the Port Authority investment completed subsequent to
December 31, 1954.

(u) "Premises" shall mean and include the land,
the buildings, structures and other improvements located or to be
located or to be constructed therein or thereon, the equiament
permanently affixed or permanently located therein, such as
electrical, - plu.-nbing, sprinkler, fire protection and fire alarm,
heating, steam, sewage, drainage, refrigerating, communication,
gas and other systems, and their pipes, wires, mains, lines,
tubes, coneluits, equipment and fixtu_es, and all paving, drains,
culverts, ditches and catchbasins. As used herein "premises"
and "Terminal C Passenger Facility" shall be synonymous.
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(v) "Scheduled Aircraft Operator" shall mean a
Civil Aircraft Operator engaged-in transportation by aircraft
operated wholly or in part on regular flights to and from the
Airport in accordance with published schedules; but so long as
the Federal Aviation Act of 1958, as amended, or any similar federal
statute providing for the issuance of Foreign Air Carrier Permits
or Certificates of Public Convenience and Necessity or sub-
stantially similar permits or certificates, is in effect, no
person shall be deemed to be a Scheduled Aircraft Operator
within the meaning of this Lease unless he also holds such a
permit or certificate.

(w) "Schedule of Charges" shall mean the Port
Authority Schedule of Charges for Air Terminals, as the same
has been and may hereafter from time to time and.at  any time
be supplemented, amended or revised.

(x) "Taxiways" shall- mean the portion of the Air-
port used for the purpose of the.ground movement of aircraft to,
from and between the runways, the Public Ramp and Apron Space,
the Aircraft Parking and Storage Space, aircraft maneuvering
areas and other portions of the Airport (not including, however,
any taxiways, the exclusive use of which is granted to the
Lessee or any other person by lease, permit or otherwise.)

(y) "Total Developed Land Square Feet on the
Airport" shall mean all land within the Airport boundary as the
same may be changed from time to time (exclusive, however, of
land situated to the north and west of United States Route 1-9)
which is revenue-producing, including but not limited to all
land under lease or permit, land actually developed for a specific
use and all land specifically designated as part of the Public
Aircraft Facilities.

(z) "Unamortized Capital Investment" shall mean
for purposes of this Lease, the amount of the Lessee's invest-
ment in the premises arising out of the performance by the Lessee
of the construction work pursuant to and as set forth in Section
2 of this Lease with respect to the Terminal C Passenger Facility
after deduction therefrom of an amount equivalent to an allowance
for depreciation and amortization. Such allowance will.be com-
puted on a straight-line basis frbm the date of the completion
of the Terminal C Passenger Facility to the end of the average
useful life ( .as determined under generally accepted accounting
practices) or the end of the Lease, whichever is the shorter.
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The foregoing computation to be made shall not take
into consideration the effect of accelerated amortization, if
any, granted to or taken'by the Lessee on its books or other-
wise under the provisions of Section 168(a) of Title 26 qSCA or
similar legislation hereafter enacted.

For purposes of this Agreement, the Lessee's Cost shall
be determined by computing: (i) the amounts paid by the Lessee
to independent contractors for work actually performed and labor
and materials actually furnished in connection with the construction
of the Terminal C Passenger Facility (including insurance premiums
paid-by the Lessee for the insurance required by Section 2(c)(ii)
hereof to.the extent the same was not procured . and maintained by
the.Lessee's contractors); and (ii) the payments made and expenses
incurred by the Lessee, in connection with such construction,'for
engineering, architectural, professional and consulting services
and the supervision of construction (including those made or
incurred by the Lessee with respect to its employees), provided,
however, that such payments and expenses pursuant to this item
(ii) shall not exceed fifteen percent (15%) of the amounts
described in item W; in each case, as the above--mentioned amounts,
payments and expenses are evidenced, from time to time, by certi-
ficates of a responsible fiscal officer of the Lessee, sworn to
before a Notary Public and delivered to the Port Authority, which
certificates shall (a) set forth, in reasonable detail, the amounts
paid to specified independent contractors, the payments made to
other specified persons and the other expenses incurred by the
Lessee, which have not previously been reported in certificates
delivered to the Port.Authority,. (b) have attached thereto
reproduction copies or duplicate originals of the invoices of
such independent contractors and other persons acknowledging the
receipt by them of such amounts and payments, and (c) certify
that the amounts, payments and expenses therein set forth
constitute portions of the Lessee's Cost for the purposes of
this Lease; all of the foregoing items being herein called
"the Lessee's Cost".

For purposes-of this Agreement, the Lessee's invest-
ment in the premises shall mean such amount, if any, by which
the Lessee's Cost exceeds-the Construction Advance Amount (as
defined in Section 6 hereof).

(aa) The symbol "%" and the words "per centum"
and "per cent" whenever used herein or in the schedules
attached shall be deemed to be used synonymously and
interchangeably.
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Section 73. The Lessee's Cn g o_ina_ Affirmative Action
Equal Opportunity Co:nmittmer_t

(a) -The Lessee shall not discriminate against
employees or applicants for employment because of race,
creed, color, national origin, sex, age, disability or
marital status, and shall undertake cr continue afisting
programs of affirmative action to ensure that minority gr•cup
persons and women are afforded equal employment opportunity
without discrimination. Such programs shall incluie, but
not be limited to, recruitment, employment, yob assignment,
promotion,. upgrading, demotion, transfer, layoff, termination,.
rates of pay or other forms of compensation, and selections
for training or retraining, including apprenticeship and on-
the-job training.

(b) In addition to and without limiting the
foregoing, and without limiting the provisions of Secticns
2(c)(18), 38, 39 and Schedule L hereof, it is hereby agreed
that the Lessee, in connection with its continuing operation,
maintenance and repair of the premises, or any portion
thereof, and in connection with every award or agreement for
concessions or consumer services at the Airport, small
throughout the terra of the letting hereunder commit itself
to and use good faith efforts to implement an extensive
program of Affirmative Action, including s pecific affirmative
action steps to-be taken by the Lessee, to ensure maximum
opportunities for employment and contracting by minorities
and women. In meeting the said commitment the Lessee agrees
to submit its said extensive Affirmative Action program,
including the specific affirmative action steps to be taken
by the Lessee to meet its aforesaid commitment, within six - (6 )
months after the ccmmer_cement of the term of the letting he aof
to the Port Authority for its review and approval. The Lessee
shall incorporate in its said program such revisions and
changes ;which the Pori Authority initially or from time to
time may reasonabl y require. The Lessee throughout the tern-: of *.^e
letting hereunder shall document its 6ffot is in implementing
the said program, shall keep the Fort Authority fully advised
of the Lessee's progress in implementing the said program
and. zhall supply to the Port Authority such information,
data a d documentation with respect thereto as. the Port
Authority may from time to time-and at any t.ima request,
including but not limited to annual reports.

- 160 -



TERM. C 1184

(c) "Minority". as used herein shall be as
defined in paragraph II(c) of Part I of Schedule E.

(d) The Lessee's noncompliance with the pro-
visions of this Section shall constitute a material breach of
this Agreement. In the event of the breach by the Lessee of
any of the above provisions the Port Authority may take any
appropriate action to enforce compliance; or in the event such,
nen-compliance shall continue for a period of twent y (20) days
after receipt of written notice f rcm the Port Authority, the
Port Authority shall have the right to terminate this Agreement-
and the letting hereunder with the same force and effect as a
termination under the Section of this Agreement provid i ng for
termination for default by the Lessee in the performance cr
observance of any other term or provision of this Agreement, or
may pursue such other remedies as may be provided by law.

(e) In the implementation of this Section, the
Port-Authority may consider compliance by the Lessee with the pro-
visions of any federal, state or local law concerning affirmative
action equal employment opportunity which are at least equal to the
requirements of this Section, as effectuating the provisions of
this Section. If the Port Authority determines that by virtue
of such compliance with the provisions of any such federal, state
or local law that the provisions hereof duplicate or conflict
with such iaw the Port Authority may waive the ap p licability of
the provisions of this Section to the extent that such dupli-
cation. or conflict exists.

(f) Nothing herein provided shall be construed
as a limitation upon the application of any laws which establish
different standards of compliance or upon the application of
requirements for. the hiring of local or ether area residents.

(S) Nothing in this .:ection 73 shall grant or
be deemed to grant to the Lessee the right to :Hake any agreement
or award for concessions or ebnsamer ser'v'ices at the Airpert.
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Section 74.	 Purchase of Property

The Port Authority shall have the option from
time to time exercisable by notice to the Lessee effective on
the expiration or earlier 'termination of the "letting of the
premises hereunder, or any part thereof, to purchase all, or
such part: as the Port Authority elects, of the _TLessee's
passenger loading bridges, flight information display system
or systems, ticket counters, the closed-circuit television
system or systems and carpeting as and to the extent any
of the foregoing are personal property , which may at the
time of the giving of such notice have been installed or
placed on or in the premises by the Lessee pursuant to this
Agreement. In the event the Port Authoritv exercises its option
to make a purchase, the Port Authority shall pay tc the Lessee
a sum equal to the fair market value of the personal property
(.including trade fixtures) purchased. The Lessee hereby agree_
that on the effective date of the purchase and sale none of the
aforesaid items shall be subject to any lien, security interest
or other encumbrance, and upon request of the Port Authority the
Lessee will execute. a bill of sale or suc': other document of
conveyance as the Port Authority may request to transfer title
to the aforesaid items to the Port Authority and the Port
Authority shall pay the-purchase price. Further, the Lessee
shall from time to time execute such other documentation as the
Port Authority may require and prepare evidencing the option of
the Port Authority, as herein provided, to purchase the aforesaid
personal property, including without limitation, security agree-
ments and filings pursuant to the Uniform Comme,:cial Code.

Section. 75_	 additional Terminal Building C Construction

The potential needs of the Lessee in connection with
any and all additional-Terminal construction which may take place
in or adjacent to Terminal Building C will be taken into con-
sideration by the Port Authority, in deciding what. additional
Terminal construction it may perform, or.it mal authorize
other parties to Ferform', without there being any obligation on
the Port Authority to undertake or authorize others -cc undertake
any such construction. The Port Authority will advise the Lessee
from time to time regarding, the plans of the Port Authority for
anv such future additional Terminal construction.
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Section 76.	 Late Charges

If the Lessee should fail to pay any amount
required to be paid by the Lessee under this Agreement when
due to the Port Authority, including without limitation any
payment of Base Annual Rental, Facility Rental, Interim
Facility Rental, Additional Facility Rental, or other rental
or any payment of utility or other charges or if any such
amount i3 found to be due as the result of an audit, then,
in such event, the Port Authority may impose (by statement,
bill or otherwise) a late charge with respect to each such
^znpaid amount for each late charge period (hereinbelew
described) during the entirety of which such amount =ema_ns
unpaid, each such late charge not to exceed an amount equal
to eight-tenths of one percent of such unpaid amount f:r
each late charge period. There shall be twenty-four late
charge periods on a calendar year basis; each late charge
period shall be for a period of at least fifteen (15) calendar
days except one late charge period each calendar year may be
for a period of less than fifteen (but- not less than thirteen)
calendar days. ; ithout limiting the gene-rality of the
foregoing , late charge Periods in the prase of amounts found
to have been owing to the Port Authority as the result of
Port Authority audit findings shall consist of each late
charge period following the date the unpaid amount should,
have been paid under this Agreement. Each late charge shall
be payable i=mediately upon demand made at any time therafos
by the Port Aut:jority. Nc accectance by the Port Authority
of payment of any unpaid amount^'or of any unpaid late
charge ariount shall be deemed a waiver of the right of the
Port Authority of payment of any late charge or late charges
payable under tale previsions of this Section with respect t ,
such unpaid amount. Each late charge shall be and become
additional rent, recoverable by the Port Authority in the
same manner and with like remedies as if it were originally
a part of the rental. Nothing in this Section is -intended
to, or shall be deemed to, aF.fect, alter, Fodify or di iz,—is i

in any way (i) anv rights of the Port Authority under this
Agreement, J–,	 L3d1Y2g *r11thOL:'L .11 tatlon th=e ^o^ t y12+.i:Grl t^^ ' S
rights set forth in Section 24, of this Aa-	 nea:aev cr ;ii)
anv obligations of the Lessee under this Agreement. In the
event that any late charge . imposed p.T^rsuant to this Section
shall exceed a legal maxiraum such late c:karae payable _nder
this Acree-want sha?1 be payable instead ati, suc.: 1agal
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Section 77.	 Assignment_and Sublease

(a) The Lessee covenants and agrees that it will
not sell, convey, transfer, mortgage, pledge or assign this
Agreement or any part thereof, or any rights created thereby
or the letting thereunder or any part thereof without the prior
written consent of the Port Authority, provided, however, that
this Agreement may be assigned in its entirety without such
consent to any successor in interest of the Lessee which is
or is to be a Scheduled Aircraft Operator, and with or into which
the Lessee may merge or consolidate, or which ma y succeed to the
assets of the Lessee or the major portion of its assets related
to its .air transportation system, if the corporation which becomes
the tenant under the Lease has a financial standing as of the date
of the merger, consolidation or assignment at least as good as that
of the Lessee (by which is meant that its working capital, its
current assets, its ratio of fixed assets to fixed liabilities and
its net worth shall be .a: least as 	 as that of the Lessee),
but in any such event, such assignment shall not take effect before
the assignee is actually engaged in the business of scheduled
transportation by Aircraft, and provided, further, that such
succeeding entity or purchaser executes and delivers to the Port
Authority an instrument in a form satisfactory to the Port Authority
assuming the obligations of the Lessee as if it were the original
tenant hereunder.

(b) The Lessee shall not sublet the premises or
any part thereof, without the prior written consent of the
Port Authority.

(c) If without prior written consent of the'Port
Authority, the Lessee assigns, sells, conveys, transfers,
mortgages, pledgers or sublets in violation of paragraphs (a)
or (b) of this Section or if the premises are occupied by
anybody other than th-.!! Lessee, the Port Authority ma y collect
rent from any assignee, sublessee or anyone who claims a
right under this Agreement or letting or who occupies the
premises, and the Port Authority shall apply the net amount
collected to the rentals herein reserved; but no such Collec-
tion shah be deemed a waiver by the Port authority of the
covenants contained in paragraphs (a) and (b) of this Section
or an acceptance by the Port Authority of any such assignee,
sublessee, claimant or occupant as lessen, nor a release of
the Lessee by the Port Authority from the further performance
by the Lessee of the covenants contained herein.

(G) Neither the limited right of assignment
provided in paragraph (a) hereof nor the exercise of sad
right by the Lessee shall be construed or deemed to release
relieve or discharge any succeeding assignee, successor or
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transferee of the Lessee or any other person claiming any
right, title or interest in this Agreement from the require-
ment of obtaining the prior written consent of the Port
Authority in the event it wishes to sell, convey, transfer,
'mortgage, pledge, sublet or assign this Agreement or any
part thereof, or any rights created thereby or the letting
hereunder or any part thereof; and such assignee, successor
or transferee or other person claiming any right, title or
interest in this Agreement shall not sell, convey, transfer,
mortgage, pledge, sublet'or assign this Agreement or any
part thereof, or any rights created or the letting there-
under or any part thereof without such _p rior written con-
sent of the Port Authority.

(e) The Lessee shall not use or pe=it any
person to use the premises or' any portion thereof for
any purpose other than the purposes stated in Section 8
hereof. Except as provided in this Agreement or other-
Wise	 inin writing by the Port Authority, t he Lessee
shall not permit the p remises to be used or occupied by
any person other than its own officers, employees, passen-
gers, contractors and representatives. 	 -

Section 78,	 Roadways

tat The Port Authority has heretofore constructed
roadways to provide direct access to and from the arrival
and departure levels of Terminal Building C and there exist
highways and access roads outside the Airport such that
passengers and other persons may reach Terminal Building C
without passage through areas directly associated with
Terminal Buildings A and B. it is understood and agreed
by the Lessee that nothing in the foregoing sentence shall
be leered to li^^it in any manner the provisions oL Section
19 hereof.

(b) The Port Authority, uoon the request of the
Tessee, will review, from time to time, modifying the ccn--
figuration of roadway access to the lower parkin g, lot . level
ol': Terminal Building C subject to operational and cost ccr.-
siderations.
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Section 79.	 Termination of a specified Portion of
the Premises

(a) it is hereby understood and agreed between
the Lessee and the Port Authority that the Port Authority
shall have the right at any time, without cause, upon thirty
(30) days' prior notice to the Lessee of its decision, to
terminate this Agreement and the letting hereunder with
respect to the portion of the premises shown in diagonal hatch-
ing on Exhibit D, (the said portion, being hereinafter in this
Section called "the Terminated Portion"). It being understood
that the Port Authority shall exercise its right to terminate
hereunder only in the event that the Terminated Portion is needed
for any of the following: (i) increasing the separation between
the center line of Taxiways "I" and "O" from two hundred fifty-one
(251) feet to any distance up to and including three hundred (300)
feet because of the need to accommodate the operational characteristics
of new aircraft or new versions of existing aircraft not now operat-
ing at the Airport, (ii) the requirements of the Federal Aviation
Administration_ or any other governmental agency or governmental
body having jurisdiction, or (iii) changes with respect to the
Public Aircraft Facilities made in accordance with Section 51 of
the Lease.

(b) Effective as of the date and time (herein-
after in this Section called the "Effective Date") stated
in the notice from the Port Authority to the Lessee set
forth in paragraph (a) hereof, the Lessee has terminated
and does by these presents terminate its rights in the
Terminated Portion and the term of years with respect
thereto under this Agreement and all the rights, rights
of renewal, licenses, privileges and options of the Lessee
granted by t-his Agreement all to the intent that the .same
may be wholly merged, extinguished and determined on the
Effective Date with the same farce and effect as if said
term were fixed to expire on the Effective Date.-

TO HAVE AND TO HOLD the same to the Port
Authority its successors and assigns forever.

(c) The Lessee hereby covenants on behalf of
itself, its successors and assigns that it has not done
anything whereby the Terminated Portion or the Lessee's
leasehold therein has been or shall be encumbered as of
the '.Effective g ate it any way and that the Lessee is and
will remain until the Effective Date the sole and absolute
owner of the leasehold estate in the Terminated Portion.
All promises, covenants, agreements and obligations of the
Lessee with respect to the Terminated Portion, which under
the provisions of this Agreement would have matured upon
the crate originally fixed in this Agreement for the ex-
p_ration of the term thereof, or upon the termination of
this Agreement prior to the said date, or within•a stated
period after expiration or termination shall, notwithstanding
such :provisions, mature upon the Effective Date. The Lessee
has released and discharged and does b y these presents re-
lease and discharge the Port Authority from anv and all
o:cl_gations on the part of the Port Authority to be per-
formed under the Lease with res pect to the Terminated

Pcr.tion for that portion of the term subsequent to the
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Effective Date. The Port Authority does by these presents
release and discharge the Lessee from any and all obligations
on the part of the Lessee to be performed under this-Agreement
with respect to the Terminated Portion for that portion of
the term subsequent to the Effective-Date it being understood
that nothing herein contained shall release, relieve or
discharge the Lessee from any liability for rentals or for
other charges that may be due or become due to the Port
Authority for any period or periods prior to the Effective
Date or for breach of any other obligation on the Lessee's
part to be performed under this Agreement for or during such
period or periods or maturing pursuant to this paragraph.

(d) The Lessee hereby agrees to terminate its
occupancy of the Terminated Portion and to deliver actual,
physical possession of the Terminated Portion to the Port
Authority, on or before the Effective Date, in the condition
required by this Agreement upon surrender. The Lessee
further agrees that it shall remove from the Terminated
Portion, prior to the Effective Date, all equipment, inven-
tories, removable fixtures and other personal. property of
the Lessee, except personal property purchased by the Port
Authority pursuant to Section. 74 hereof, for which the
Lessee is responsible. With respect to any such property
not so removed, (not including purchased property as afore-
said) the Port Authority may at its option,'as agent for the
Lessee and at the risk and expense of the Lessee remove such
property to a public warehouse or may retain the same in its
own possession and in either event, after the expiration of
thirty (30) days, may sell or consent to the sale of the
same at a public auction; the proceeds of any such sale
shall be applied first to the expense of removal, sale and
storage, and second to any sums owed b y the Lessee to the
Port Authority; any balance remaining shall be paid to the
Lessee. The Lessee shall pay to the Port Authority any
excess of the total cost of removal, storage and sale over
the proceeds of sale.

The Lessee hereby acknowledges that each and
every term, provision and condition of this Agreement
shall continue to app ly to the premises remaining after
the termination of the Terminated Portion.

(e) From and after the Effective Date as defined in
paragraph (b) hereof, the Lessee shall be entitled solely to an
abatement of the Airoort Services Factor of the Base Annual Rental
in accordance =g ith and pursuant to paragraph (f) of Secticn S
hereof, it being expressly understood and agreed that there shall
be no abatement tii!:.h respect to the constant factor of the Base
Annual Rental nor with respect to the Facility Rental or the
Additional Facility Rental.
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(f) If the Port Authority shall, at any time whether
or not during the term of this Agreement, make any expenditure
connected with either (i) "the Initial Port Authority Taxiway
Work" which-for the pur poses of this Lease Agreement shall mean
all work in connection with -the.change in separation. between
Taxiway "I" " and Taxiway "0" at.the Airport from 300 feet to 251
feet and all work in connection with the increase in apron access
necessitated by the cbnfiguration of the'new Concourses C-1 and
C-2 as part of the construction work hereunder, and the Lessee
hereby acknowledges that the Port has done or will be doing the
same, or (ii) the subsequent relocation of a portion of Taxiway. "I"
to the Terminated Portion, the Lessee shall pay, in the manner
described below, to the ' Port Author'i'ty either or both, as the case
may be,. the "Cost or the Initial Port Authority Taxiway Work" and
the "Cost of t*:e Port Authority Taxiway Re .location Work" determined
as provided below. [notwithstanding any other . provision of this
Agreement the obligation of the Lessee to pay to the Port Authority
the Cost of the Initial Port Authority Taxiway Work and the Cost of
the Port Authority Taxiway Relocation work shall survive the
expiration or termination of this Agreement.

(g) The terms "Cost of the Initial Port Authority
Taxi.vay -Work", "the Extra Taxiway Cost" and "Cost of the Port
Authority. Taxiway Relocation Work' (collectively the "Work") in
this paragraph shall, in each case, mean'the sum of the following:

(i) Payments by the Port Authority to indepen-
dent contractors engaged or retained by the Port Autho-
rity for the construction of any part of the Work or
for services rendered incidental to or in connection
with the Work, including any payments made to any
contractors in satisfaction of any claims or judgments
arising out of or in connection with any part of the
Work ner.farmed by them;

(ii) Pavments by the Port Authority to in-
dependent consultants, architects and engineers en-
gaged or retained by the Port Authority to perform
services incidental to or in connection with the
Work, including any payments made.to any of the
foregoing in satisfaction of any claims or judg-
ments arising out of or in connection with any por-
tion of the construction: or services performed by
them;

(iii) The cost of all materials, suppli as,
equipment. and . utilities (including but not .limited
to electricity, water and prone) used in connection
with or incidental to the Work;

(iv) The amounts of an%, claims or judgments
paid by the'PorU Authority to third persons arising
out-of or in connection with the Work including bait
not linited to those for personal. injury , death or
damage to property;
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(v) The.cost of any performance bond or
bonds in connection with the Work;

(vi) The cost of any insurance in connection
with the Work;

(vii) Payments by the Port Authority to any
other third persons (excluding Port Authority employees)
for work performed or. services rendered in connection
with or incidental to the Work;

(viii) Thirty percent (30%) of the sum of the fore-
going items.

(h) The Port Authority will include the Cost of
the initial Port Authority Taxiway Work in the term."Con-
struction Advance Amount" as defined in Section 6(a)(2)
hereof, it being understood and agreed that the Cost of the Initial
Taxiway Work to be so included in the Construction Advance Amount
shall be limited . to One. Million Dollars ($1,000,0001) 	 The "Eftra
Taxiway Cost" shall mean. the excess amount, if -any, of the Cost
of the Initial Taxiway Work above $1,000,000.

(i) The Lessee shall promptly pay to the Port
Authority the Cost of the Port Authority Taxiway Relocation
Work upon the presentation to the Lessee of one or more bills
therefor.

Section 80.	 Signage

(a) The Port Authority shall, consistent with sound
traffic control procedures and aesthetic standards, recognize
the predominant use of Terminal Building C by the Lessee.

(b) The Port Authority agrees that it will work
with the Lessee regarding development and installation of
signs on the Airport roadways consistent with the Port
Authoritv's overall standards of signage for the Airport.

Section 81.. Assianment to a Trust

In the event that the Port.Authority is of the opinion
that it is advisable due to changes (occurring after the execution
of this Agreement) in the la gs-of the United States of America
.regarding bankruptcy and insolvency, which chanties lessen or limit
the rights or remedies-of a landlord should a tenant udder a lease
of non-residential real property become a debtor pursuant to the
aforesaid-laws, (such changes tieing hereinafter called "Changes
in Landlord Rights"), the Port Authority and the Lessee a gree that
this Agreement, as the same may have been theretofore a_nernded or
supplemented and as then amended by a Supplement to be prepared
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by the Port Authority and executed by-the Lessee and the Trust
(described below) and delivered to the Port Authority for its
execution, shall be assigned to a Trust, created as provided
herein. The Trust shall be created by a Trust Indenture to be
prepared by the Port Authority and executed by the Port Authority
and the Lessee. The Trust would be under the voting control of
the trustee designated by the Lessee, unless and until stipulated
events of the type set forth as Trigger Events in Exhibit X
occurred, in which event voting control would shift to the trustee
designated by the-Port Authority. Their occurrence would be as
certified by the independent trustee jointly designated by the Port
Authority and the Lessee. The Port Authority agrees that it will
simultaneously with the assignment of this Agreement, as the same
may have been theretofore amended or supplemented, to the Trust,
consent to the Trust entering into ' a sublease with the Trust as
landlord and People Express Airlines, Inc. as sublessee, provided
however that such sublease shall be a month-te-month periodical
tenancy and the Trust indenture shall provide for the same.
If four consecutive calendar quarters shall elapse after voting
control of the Trust shifted to the trustee designated by the
Port Authority and W the Trustee designated by the Port
Authority shall not have, by notice, advised the Lessee that
it may no -tonger occupy t
periodical tenant pursuan
Lessee in.fact is so occu
stipulated events shall h
have again occurred, the
People Express Airlines,
to be executed by the Tru
and delivered to the Port
this Agreement to the Les
of this agreement as prov
in Landlord Rights such t
as aforesaid, are restore
tender to People Express
Supplemental Agreement to
then and returned to the
assigning this Agreement,
amended or supplemented,

ie premises as a monr.n-ro-monca
to the aforesaid sublease and the

)ying and (ii) none of the aforesaid
vre occurred or continued to occur or shall
'ort Authority will, at the request of
Inc., prepare a Supplemental Agreement
3t and People Express Airlines, Inc.,
Authority for its execution reassigning
>ee. If the Trust becomes the assignee
Lded above, and there are further changes
iat the rights and remedies of a landlord,
1, the Port Authority shall prepare and
kirlir_es, Inc., and the Trust a
be executed and delivered by each of
?ort Authority for its execution, ye-
as the same may have been heretofore
:o the Lessee.
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Section 82.	 Additional. Ri ht of Termination by the Lessee

(a) In the event that

(1) the Lessee shall not be in default
under any term or provision of this Agreement in-
cluding, but not limited to, the payment of rental and
all other fees and charges; and

(2) the Lessee shall be in physical
possession of the premises;

the Lessee shall have the right, from and after December 31, 1998,
in one and only one instance, on two years prior written notice
to the Port Authority (both of the foregoing events set forth in
subparagraphs (1) and (2) to be continuing and satisfied both on
the date of receipt of and the effective date of such notice)
to terminate this entire Agreement and the letting hereunder
or to terminate the-letting of a portion of the premises -
(all the premises or the said portion, as the case may
be, being hereinafter in this.Section called the "Ter-
minated Portion") at 12:01 o'clock A.M. on the effective
date which shall be Seven Hundred Thirty (730) days after
the date of delivery of the notice (said date and time
being hereinafter collectively called the "Effective
Date"). it is recognized and agreed that the termination
of a portion of the premises will require revisions to the
Agreement with respect to, among other things, use of the
premises, ingress and egress, the Central Heating and
Refrigeration Plant and adjustment of the Schedule B charges,
Consumer Services, and rentals, fees and other charges. It
is hereby agreed that the Lessee's right of termination as
to a portion of the premises, as herein provided, shall be
subject to the condition that the portion of the premises to
be terminated shall be determined by mutual agreement of the
parties who shall negotiate in good faith so that there is
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a substantial ability in the Port Authority, its lessees or
others to use the remaining portion of the premises as an
integrated passenger terminal facility, and it is further
understood that the terminated portion shall not be less
than two contiguous aircraft Gate Positions in close proximity
to the Terminal C International Facility with a proportionate
amount of associated space in Passenger Terminal Building C
and in the Concourses Station Space and including aircraft
maneuvering areas and ramp and apron areas necessary for
the operations of an airline. it is hereby further agreed
that in the event the parties reach agreement on the
terminated portion and the foregoing matters, the same shall
be incorporated in a supplement to this Agreement prepared by
and in a form'satisfactory to the Port Authority and which
shall be effective from and after the Effective Date. In the
event the parties fail to reach agreement as to the terminatea
portion or to execute said supplement to the Lease, the Lessee's
right of termination as to a portion of the premises shall be
deemed void and of no further force and effect.

(b) In the event the Lessee terminates the Lease
pursuant to this Section prior to December 31, 1999, or prior
to March 31, 2000 in the event the Executive Director extends
the time for the completion of the construction work pursuant
to Section 2(c)(2) hereof, the Lessee shall, within thirty (30)
days prior to the Effective Date, pay to the Port Authority
the su:n of Nine Million Three Hundred Thousand Dollars and No
Cents ($9,300,000.00).

(c)(1) Effective from and after the Effective
Date the Lessee has terminated and does by these presents
terminate its rights in the Terminated Portion and the
term of years with respect thereto under this Agreement
vet to come and has given, granted and surrendered and by
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these presents does give, grant and surrender to the Port
Authority, all the rights, rights of renewal, licenses,
privileges and options of the Lessee granted by this Agree-
ment* all to the intent and purpose that the said term under
this Agreement and the said rights of renewal, licenses, pri-
vileges and options may be wholly terminated on the Effective
Date, with the same force and effect as if the said term
were in and by the provisions of this Pgreerent originally
fixed to expire on the Effective Date;

TO HAVE AND TO HOLD the sa.*ne unto the Port Autho-
rity; its successors and assigns forever.

(2) In the event the Terminate,. Portion ccn-
stitutes all the premises under this Agreement, this Agree-
ment shall, upon such event, be terminated and of no furt_lie-
force or effect.

(3) in the event the Terminated Portion con-
stitutes less than all the premises under this Agreement,
each and every provision    of this-Agreement shall continue
to apply to the premises remaining after the termination
of the letting of the Terminated Portion except that from
and after the Effective Cate hereof, the Lessee shall be
entitled to an abatement of rentals as provided herein and
all other terms, provisions and conditions of th i s Agree-
^neat shall be and rama_n in full force and effect.

(4) The Lessee hereby covenants on behalf
of itself, i=ts. sticcesso sand assigns that (i) it has not
done - or  suffered- and will not do or suffer anything whereb, ,-
the '7el 7i_^_aced Portion, cr the Lessee's leasehold estat
therein has been or shall be encumbered as of the Effective
Date in any wad' whatsoever; (i?) . the Lessee is and will
remain =til the Effective Date the sole and absolute ocrner
of t:-.e leasehold astat in,e z the Ter.* unated p ot Z 3	 ^_^.'.1' Jf t 7
rights, licenses and privileges grar_t yd by th^.s . Agreement
with respect' t=hereto, and that t-he same are and will rema in",

until the Effective Date free and clear of all 1?ens and
encu=mbrances -of whatever nat •ire; and (iii) the Lessee has
full richt and power to e f=ectuate the.t.er., ination here-
under.

(5) All promisez, ccvenants, acreemlents and
0.	 obligations of the Lessee * under this Agreement or otherwise,

,iihich under t .e pr-_visions thereof would have matured upon
the date originall y fixed in this Agreement -for t he expira-
tion of tlhe te_= the--6-of, or tpcn the termination of thi s
1are ament pri r t- the said dale , or :ti l'thin a 8tat d period
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after expiration or termination, shall notwithstanding such
provisions, mature upon the Effective Date.

.(6) The Lessee has released and discharged
and does by these presents release and discharge the Port
Authority from any and all obligations of every kind, Fast,
present or future on the part of the Port Authority to be per-
formed under this Agree-ner_t*. The Port Authority does by
these presents release and discharge the Lessee from any and
all:obligations on the part of the Lesseeto be performed
under this Agreement* for that portion of the term subse-
crzent , to the Effect ive Date; it being understood that nothing
herein contained shall release, relieve or discharge the
Lessee frcm any liability for rentals or for other cizawges
that may be due or becci e due to -the Pcrt Authority for any
period or periods prior to the Effective Date, or for breach
of any other obligation on the Lessee's part to be performed
under this Agreement for or during such period or periods
or maturing pursuant to sub paragraph (5) above.

(7) In consideraton of these premises and
the above described release from the Port Authority, the
.Lessee hereby agrees to terminate its occupancy of the Ter-
minated Portion and to deliver actual, physical no=_session
of the premises to the Port Authority, on the Effective
Date., in the condition required by this Agreement upon sur-
render. The Lessee further agrees that it shall remove
from the premises, prior to the Effective Date, all equip-
ment, inventories, rnmovable fixtures and other cersoral pro-
perty of the Lessee for which the Lessee is responsible
except for any cErsonal pro perty purchased by the Port Autho-
rity pursuant to Secticn 74 hereof. With respect to any auch
property not so .Yemovea, (not including purchased personal
property as aforesaid) , the Port Authority may at its option,
as agent for the Lessee and at the risk and e_^ense of the
Lessee, remove such property to a Public warehouse ar may
retain, the same i_-^ its own possession and L:I either eT:e::t,
after the expiration of -thirty (30) days, may sell or ccn-
sent to the sale of the same at public auction.; the proceeds
of any such sale shall be applied first to the e:spenses of
reaaoval, sale and storage, and second to any sums owed by

`	 the Lessee to the Port Authority; any balance remaining
shall be raid to the Lessee. The Lessee shall nay to the
Port Authority =-ny excess of the total cost cf removal,
storage and sale over Tie proceeds of sale.

* Whexe ar. asterisk arpea.rs the words "with respect tc the
Terminated Portion" shall be deemed inserted lf- in fact
:Tess than all the pram- ses hereunder are bein g ter*ainated.
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Section 83.	 Notice by Port Authority of Rental Rates;
Alght of Lessee to Remain in Tenancy

(a) In the event the Lessee shall give the Port
Authority notice of its exercise of its right to terminate
this entire Agreement and the letting hereunder as provided
in Section 82 hereof, the Lessee may"nonetheless elect to
rescind said termination subject to and provided the Lessee
complies strictly with all the following terms and conditions.

(b) On or before One Hundred Twenty (120) days
after the date of receipt oL the Lessee's notice of
termination the Port Authorit y shall advise the Lessee, by
notice, of the a-mounts of Base Annual Rental and annual
Facility Rental the Port Authority would require from a.nother
airline or airlines if the Port Authority were to enter into
a lease or leases with an_v such airline or airlines covering
the entire premises under this Agreement for the then remain-
ing term of this Agreem nt absent its teinination pursuant
to Section 82.

(c) The Port Authority may, one or more times, in its
sole discretion, at any time subsequent to the date of the
sending of the notice described in paragraph (b) above, or
subsequent to the sending of a notice described in this
paragraph (c), but, in any event, prior to the time set
forth i^ paragraph (d) , by which the Lessee ;oust rescind its
termination of this Agreement, if the lessee is ever to do
so, =v notice, revise the aforesaid amounts of Base Aznnual
Ran tai and a.hnual _ Facility Rental.

(d) Durina the period after the receipt of the
notice or notices described in paragraphs (b) and (c) hereof
the Lessee may, by notice to the Port Authority, rescind its
notice cf termination and continue for the remainder of its
criginally stated term but at the Base Annual Rental and
w.inual Facility Rental provided for in the most recent of
tte notice Cr notices From the Port Authority described in
caracraphs (b) and (c) hereof, prcy=ded, however, that the
Lessee shall have no right to rescind its notice of
tion unless the Port Authority shall have received the
Lessee's notice provided for in this paragraph within the
paricd Ending four Hundred FYfty-file (455) days of ter
receipt of the notice described in Paragraph (a) of this
Section, and the Lessee shall then have executed end delivered
tc the Port Authority for its execution a Supplement_?
Agreement to this Agreement in foam pre p_ ared by the Port
Authority reflecting the foregoing.
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(e) The Port Authority hereby agrees that during
.the period commencing on the effective date of the termina-
tion of this entire Agreement pursuant to Notice of Termina-
tion given by the Lessee pursuant to Section 82 hereof and
ending Three Hundred Sixty-five (365) days thereafter it
will not lease the premises or any portion thereof to any
airline or airlines at less than the amounts of Base Annual
Mental and annual Facility Rental contained in the most
recent notice from the Port Authority described in paragraphs
(b) and (c) above, such rentals to' be prorated if less than
all the premises be let, except that the Port Authority may
in any case, let all or portions of the premises without the
foregoing. qualifications if such leases are terminable on
thirty (30) days' notice, without cause by the Port Authority
or.-said airline or airlines.

Section 84.	 Ownership of Stock

(a) (i) In the event that the Lessee fo=ins or
establishes, or shall own, or there shall be any issuance, transfer,
purchase or exchange of the corporate stock of the Lessee having
any voting rights or transfer or execution of any rights or privileges
thereunder which arise or result in the Lessee owning, in the case cf
a publicly owned corporation in excess of 35% and in case of a
privately owned corporation in excess of 51% of any other corpora-
tion (other than a corporation which has a net worth, as said term
is defined in paragraph (2) of Section YT of Exhibit X,. of-
less than $10,000,000 or other than a corporation which is
organized by the Lessee where its principal activity is as set
forth in Exhibit F) any of the foregoing being hereinafter called
"a paragraph (i) evert", the Lessee shall. give the Port Authority
prompt written notice thereof, or

(ii) in the event any individual (other than
individuals who are at all times during the term of the Lease
employees or officers o .f the Lessee), partnership or other entity
(other titan a corporation established by the Lessee of whist the
Lessee shall be a wholly owned subsidiary' , shall have direct or
indirect beneficial ownersh.ii: (as hereinafter described) of a
portion of any class of the outstanding corporate stock having
an,- voting rights of the Lessee in excess of thirty-five percent
(35%) thereof, hereinafter called "a paragraph (ii) event", the
Lessee shall give the Port Authority prompt written notice thereof.
As of January 1st of the calendar year in which any paragraph (i)
or paragraph (ii) event shall occur, the. Lessee's Basic Schedules
as defined in paragra ph (b) of Section 69 for the preceding calendar
veer shall be ascertained and are hereinafter called the Lessee's
measu-1-ing Schedules. Tte Lf_ssee hereby agrees that, if, from and
after the occurrence of a paragraph ( -ii) event the Lessee fails
to maintain schedules equal to at least 80% of the Less-e's
Measuring Schedules for an y twelve consecutive month period during
ten consecutive calendar gears following the occurrence of such
paragraph (ii) event, such failure shall be deemed to he an event
of default under Section 24 of the Lease. The Lessee h erebv agrees
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that, if, from and after the occurrences of a paragraph (i) event
the Lessee fails to-maintain schedules equal to At least 80; of the
Lessee's Measuring Schedules for any twenty-four consecutive month
period during the ten consecutive calendar years following the occurren
of said paragraph (i) event, such failure shall be deemed an event
of default under Section 24 of the Lease. Upon the occurrence of
either event the Port Authority shall have the right to terminate the
Agreement and the letting hereunder pursuant to said Section 24.

(b) The foregoing right of termination shall be
in addition to all other rights of termination the Port Authority
has under the Lease and the failure of the Port Authority to
exercise its right of termination under this Section at any time
in which it- may  have such right shall not affect, waive or limit
:.ts right to exercise said right of termination at any subsequent
time.

(c) (i) The Lessee represents; }mowing that the
Port Authority is relying on the accuracy of such representation,
that it is a corporation organized and existing under the laws
of the State of Delaware with 50,000,000 shares of common stock
and 10,000,000 shares of preferred stock constituting all of its
authorized shares of corporate stock having any voting rights, and
21,137,880 shares of common stock and 3,450,000 Series A cummula--
tive convertible shares of preferred stock constituting all of its
outstanding shares of corporate stool: having any voting rights (it
being understood that said preferred stock have no voting rights
unless converted to common stock) and that no individuals (excluding
employees and officers of the Lessee), corporations, partnerships
or other entities have a direct or indirect beneficial ownership of
a portion of such outstanding corporate stock in excess of thirty-
five percent (35%) of zither class_

(ii) the phrase "direct or indirect beneficial
-ownership"-shall include without limiting the generality thereof
discretionary control over the sale of such corporate stock or
control over the voting of said shares;

(iii) the Lessee represents knowing that the Port
Authorit_: is relying on the accuracy of such representation: that
r,o individual, partnership or other entity described in Paragraph (a)
(ii) hereof has direct or indirect beneficial ownership in
excess of thirty-five percent (35%) of the outstanding shares Of
corporate _stock of either class.

. (d) The lessee shall promptly advise the Port Authority
of any chai)•xe in the representations ;Wade in paragraph (c) hereof.

(e) "A publicly owned corporation" shall be one that
has any class of securities subject to the registration requirements
of the Securities Exchange Act of 1934, or any successor or sub-
stitute therefor. "A privately owned corporation" shall be a corpora-
tion which is not a publicly owned corporation.
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Section 85.	 Assum tion of Maintenance and Reoair of the
Premises by the Port Authority

Subdivision I. Section 85 Definitions

The following terms shall have the meanings
stated in this Subdivision I for the purposes of this Section:

(a) "Assumable Maintenance and Repair" shall
mean the obligation of the Lessee to clean, maintain, perform
janitorial services and perform structural and non-structural
improvements, repairs, replacement, repainting and rebuilding as
such obligations are .set forth in:

W paragraphs (a) and (b) of Section
15 hereof: and

(ii) Section 10(a) nereo.- insofar as laws,
ordinances and govarnmental r=sles, regulations,
orders, requirements and directions require structural
and non-structural improvements, alterations or repairs
of 'the premises, and

(iii) Section 46 hereof;.

provided, however, that Assumable Maintenance and Repair shall not
include any work of repair or rebuilding required to be performed
by the Port A uuthority pursuant to Section 16 hereof.

(b) The- "Cost of Assumable Main -enance and
Repair" shall, for each calendar year, consist of the su.*n of the
Operation and Maintanannce Cost and the Annual Capital 'Cost wh 4 cn
shall both be determined as follows:.

(i) The Port Authority will determine
the total of all costs incurred or accrued during
each calendar year in connection with the Assumable
Maintenance and Repair -4a accordance with normal
Port Authority accounting practice and as follows:

The Port_ Authority will apportion Asst nable
Maintenance and ReraiL performed between "Operation
and Maintenance" and "Capital Work". The cost of 0Perat:E:."r_

^.	 and Maintenance. is hereinafter c^alied the "Operation and-
mai.nterance Cost" and the cost of the Capital pork is
hereinafter called the "Capital Cost".

(ii) Operation. and Main tena:ice Cost for each
calendar year sna p. consist of the followinq expend: - tures
for., in connection .with, o'- related to C p er=ior_ and`"_a.in=
tanance:
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(1) On-the-job payroll costs of
employees and supervisory personnel (including
Airport supervisors, - foremen and clerks)
(including, but not limited to, contributions to any
retirement system or the cost of or part-Lc_pation
in any pension plans or the like, social security,.
old age, survivor's, disability and unemployment
insurance and other insurance costs, sick leave
pay, holiday, vacation, authorized absence and
severance pay, other employee fringe benefits and
any other payments made or costs incurred whether
pursuant to law or by Port Authority policy to or
with respect to said employees and personnel;

(2) The' cost (including rental charges)
of materials, equipment, supplies and utilities
(including but not limited to, electricity, water
and phone);

(3) Payment to contractors and anv
other third persons, firms or corporations for
work per-formed or services rendered;

(4) The cost of any performance bond
or bonds;

(5) The cost of any insurance;

(6) Any other direct costs as charged
under the Port Authority's normal accounting
practice;

(7) Twenty-five (25%) of the sum. of
all of the foregoing items (1) through (6).

(iii) A. Capital Cost for each calendar vear
small consist of the following e=endituras, for in
connection with or related to-Capital Work;

(1) an-the-iob payroll costs of employees
and supervisory personnel (including Airport' supervisors;
foremen and clerks) including but not limited to,
contributions to any retirement system or the cost of

0	 or participation in any pension plans or the like,
social security, old age, survivor's, disability and
unemulovm.ent insurance and other insurance costs, sick
leYat: - pay , holiday , vacation, authorize^a absence and
severance pay, other employee fringe benefits and
any other payments mace or costs incurred -.tihether
pursuant to law 	 or by Port Authority p:)i- c 1 .1 to or
*eii -...h respect to said emp loyees and perSio..nn: _zl;
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(2) The cost (including rental charges)
of materials, supplies, equipment and utilities (including
but not limited to electricity, water and phone);

(3) Payment to contractors and any
other third persons, firms or corporations for work per_:
formed or services rendered;

(4) The cost of any performance bond or
bonds;

(5) The cost of any insurance;

(b) Payments to independent consul-
tants, architects and engineers engaged or retained by
the Port Authority;

(T) Any other direct costs as
charged under the Port Authority's normal accounting
practice;

(8) Financial Expense on the fore-
going computed in accordance with Port Authority
accounting practice;

(9) Ten percent (10%) of the sum
of all the .foregoing items (1) through (8);

B.	 "Annual Ca pital Cost" shall mean the
total of all annual amounts based upon the amorti-
zation of the Capital Cost for each calendar year
over the shorter of the-weighted average period
of tize useful life of the Capital Worn for each
calendar year, or the remaining term of this
Agreement as determined by the Port Authority. Each
annual cunount shall be determined on the basis of an
equal annual payment method. The rate used in
dote--nini.ng the Annual Capital Cost for all of the
annual amounts shall be for each successive calendar
year an annual percentage rate equal to the sum of (i)
the average of all the weekly indices of the Bond
Buver Revenue Bond Index as reported in the publication
"The Bond 3uver" for the 52-week period in the
immediately preceding calendar year and (ii) three (3)
percentage points..
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In the event that The Bond Buyer or its weekly Bond
Buyer Revenue Bond Index shall be discontinued prior
to the commencement date of the term of the letting or
at any time during the term hereunder a comparable
substitute for such Index shall be mutually agreed upon
in writing by the Lessee and-the Pert Authority within
thirty (30) days after discontinuance. In the event that
the Port Authority and the Lessee shall fail to agree
upon such a substitute within the time hereinabove
specified }hen upon notice of-either party such
dispute shall be.disposed of by arbitration in
accordance with the then existing rules of the
American Arbitration Association or any successor
association. One half of the cost of said arbitration
shall be borne by the Port Authority and the other half
of said cost shall be borne by the Lessee.

Subdivision II. Commendement of Performance of assumable
Maintenance and Repair.

(a) The "Lessee Effective Date" shall be
the date, upon twelve (12) t:onths' written notice from
the Lessee, on which the Lessee shall have advised
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the Port Authority it wishes the Port Authority to
commence performance of the Assumable Maintenance
and Repair.

(b) The "Port Authority Effective Date"
shall be determined as follows:

(i) The Port Authority may at any time
during the term of this Agreement advise the Lessee,
by notice, of one or more deficiencies in the perform-
ance by the Lessee of the Assumable Maintenance and
Repair, or in any portion, or portions, thereof. Such
notice shall specify the aforesaid deficiencies in reason-
able detail. In . such notice the Port Authority shall also
advise the Lessee or what reasonable period of time
shall be afforded the Lessee to cure such deficiencies
and the Port Authority shall advise the Lessee therein
when and where its representatives may neet with repre-
sentatives of the Port Authority to discuss the Cora--
going. The Port Authority will consider the response,
if any, of representatives of the Lessee, as
giver_ at the aforesaid meeting or during such period
for a further res ponse from the Lessee, as the Port_
Authority may, in its sole discretion, afford the
Lessee. The Port-, Authority may, after. the occurrence
of the above, advise the Lessee, by notice, that it has
elected not, at that time, to assume the performance
of the Assumable Maintenance and Repair. The Port
Authority, in its sole discretion, may condition such
an election-on such terns as it chooses to include
in.the notice, including the taking of certain
remedial or other actions by the Lessee to the con--
tinaing satisfaction of the Port Authority. The fact
that the Port authority may previously have given a
notice under this subparagraph but has subsequently
elected on one or more occasions not to assume the
performance of the Assumable Maintenance and Repair
shall not be deemed to limit the riaht of the Port
Authority to at any time give another notice of one or
more deficiencies pursuant to this subparagraph or nct_J  ce
pursuant to subparagraph (ii) below.

(ii) The Port Authority may at any time
during the tern of this Agreement, but only after the
issuance of a notice described above and giving t:e
oppor,unity to cura as provided above, advise the
Lessee, by notice, that commencing on a date to be
specified in such notice, which shall be not less than
ninety (90) days after the giving thereof, the Port
Authority will perform the Assumable .Maintenance and
Repair. Such date shall be the Port Aut.o;it_v Effective
Date.
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(c; The Assumable Maint-" D ance and Repair

Effect_ a Date shall be the first j occur of the
Lessee Effective Date and the Port Authority Effective
Date.

Subdivision III.	 Performance of the Assumable Maintenance
and Repair.

(a) The Port Authority shall perform the Assumable
Maintenance and Repair from and after the Assumable
Maintenance and Repair Effective Date with the Cost of
Assumable Maintenance and Repair to be paid by the
Lessee as provided in Subdivision IV Uelow.

(b) The Lessee and the Port Authcr 4  V each
acknowledge and agree that the rights and obligations
Of the Port Authority and the Lessee hereunder are
limited to the performance of all of the Assumable
Maintenance and Repair by the Port Authority and
not of particular portions thereof.

(c) The Lessee shall give its full cooperation
to the Port Authority so as.to better enable the Pcrt
Authority and its contractors to perform, the Assumable
Maintenance and Repair, and the Port Authority and its
emplovees, agents and contractors shall have the right
from and after the Assumable Maintenance and Repair
Effective Date to enter the premises at all reasonable
times to per- orim the Assurable Maintenance and Repair.

Subdivision I17.	 Payment for Assumable Maintenance and Repair.

The Cost of Assumable Maintenance and-Repair
shall be payable by the Lessee -= rpm and after the Assumable
Maintenance and Repair Effective Date as fcllo.ys:

;a) The Port Authority shal l- establish
monthly interim biding rates. Such billing rates
shall be based upon determinations by the Port
Puthority of its estimate of the Cost of Assumable
Maintenance and Repair for the calendar year or for
the portion of the calendar year in which the Assumable
Maintenance and Repair :Effective Date, if less than a
calendar year, shal •ooccur or fO r the portion of the
calendar near during which the terry oil  this Agreement
shall expire, if less than a calendar year.. Such
determinations shall be based upon the prior calendar
year's experience, if any, and upon at-her sucil reasonable
basis as the Port Authority shall select. The Part
Authority may prospectively rev=se it.s billing rates
during any calendar year. The Lessee shall nay current
billings as they are received.

(b) As soon as practicable after the
expiration of each calendar year, the Port Authority
shall de ter . ine the actual Cost. of Assumable.
:Maintenance and Repair fcx the preceding
caiandar year and shall determine phe amounts
pavabie by the Lessee. In the event the Assumable
Maintenance and Repa ir Date does not fall on t- -:e
first day cr: a calendar year or 'in t:-:e eveant
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the term of this Agreement expires on a day other than the
last day of a calendar year the Annual Capital Cost for said
calendar year shall be prorated based on the number of days
during said calendar year during which the Port Authority pro-
vides Assumable Maintenance and Repair. Corrected billings based
upon Such determination shall thereupon be rendered by the Port
Authority to the Lessee and if any monies are due to the Port
Authority they shall be promptly paid by the Lessee and if any
monies are due to the Lessee they shall be credited to it.

Subdivision V. Limitation on Port Authority Obligations and No
Waiver of Rights of Port Authority.

(a) The right and obligation of the
wort Authority to perform the Assumable Maintenance and
Repair shall not release, waive or affect the obligations of
the Lessee with respect thereto-set forth in any provision
of this Agreement, nor limit, waive or effect any rights of
termination with respect thereto, including but not limited
to, the right of the Port Authority to terminate this Agreement,
whether before or after the occurrence of the Assumable
:Maintenance and Repair Effective Date pursuant to Section 24
of this Agreement.

(b) The Port Authority shall not in any event
be obligated to the-Lessee to furnish Assumable Maintenance and
Repair at any time while the Lessee shall be in default under this
Agreement.

. (.c) tic failure ► delay or interruption in oer-
forming the AssLrnanle Maintenance and Repair by the Port Authority
shall be or be construed to be an eviction of the Lessee on
grounds for the diminution or abatement of rentals, fees, or
other charges, or (unless resulting from the negligence or wilFul
failure of the Port Authority) shall be grounds for termination
of this  Agreement by the Lessee pursuant to Section 61 hereof
or for any claims by the Lessee for damages, consequential or
otherwise.

(d) The Port Authority shall be under no
obligation  whatsoever to perform Assumable Maintenance and Repair
if and to the extent that-during any period such per -formance shall
be prohibited, limited or rationed by an y federal, state or munici-
pal 'La , rule'., regulation, 7equi -rement, order or direction, and if
-tree Port Authority deems it in the public interest to comply .
;.,herewith, even though such law, rule, regulation, requirement,
order or direction may not be mandatory on the Port Authority as
public agency. Furthermore, the obligation of the Port

Authority to perform Assumable Maintenance and Repair-in aav event
snail be deemed limited and :codified durincr anv :,eriod in wh=ch
repair or rebuilding of Passenger TerminalBuilding C .s required
zursuant to Section 16 hereon.
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Section 86.	 Interconnecting Terminal System

(a) Exhibit A (as the same may be revised) shows
the location of a depot within Passenger Terminal Building C
which is intended to serve the operation of an Interconnecting
Terminal System providing a means of transportation of persons
to, from and between the several Terminal Buildings and other areas
located in the Central Terminal Area Complex at the Airport.

(b) The Port Authority hereby reserves the right
to use the said . depot as it deems necessary to provide for the
operation of the Interconnecting Terminal System and also to pro-
vide the Operator of the Surface Transportation System with a
necessary and reasonable means of ingress and egress to and from
said depot,.

Section 87.	 Quiet Eno ent

. The Port Authority covenants and agrees that as
long as . it remains the lessee of the Airport the Lessee, upon
paying all rentals, fees, and other charges hereunder and performing
all the covenants, conditions and provisions of this Agreement on
its part to be performed, shall and may peacefully and quietly
have and enjoy the premises free of any act or acts of the Port
Authority except as expressly agreed upon in this Agreement.

Section 88.	 Financial Triggers

(a) If any one of the Triggering Events
listed in Exhibit X, annexed hereto and hereby made a part
hereof, shall occur, then:

(i) with respect to the Triggering Events
listed in paragraphs (1) and (3) of Subdivision II of Exhibit X,
ninety (90) days following the occurrence of any such Trigger-
ing Event; or

(ii) with respect to the Triggering Event
listed in paragraph (4) of Subdivision rz of Exhibit X,
seven (7) days following the occurrence of any such Triggering
Event;

the term of this Agreement and the letting hereunder shall be deemed
terminated, and the Lessee shall thereafter be a hold-ever tenant,
on a month-to-month periodical basis, of the Port Authority.
Termination hereunder shall be and operate as a conditional
lim tation. In the event any court of competent jurisdiction
shall not give full and complete effect to this termination
rrovision and its operation as a conditiona'L 1i.mitation, the
T•essee and the Port Authority agree, as a condition of this
Agreement, and not merely as a covenant, that this Agreement and
the stated term of the letting hereunder shall nonetheless,
from and after the effective date of termination provided above,
be deemed to have expired.
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(b) Although'it is hereby specifically acknowledaed
and agreed that the aforesaid month-to-month periodical tenancy is
terminable by either party in accordance with law and that the
following provision shall have no effect whatsoever on the right of
either party to so terminate, it is further understood that if 4 con-
secutive calendar quarters or 3 consecutive calendar quarters
(which will include the summer quarter) have elapsed during
which time the Lessee is in occupancy of the.premises, none of
the triggering events listed in Exhibit X have occured or.con-
tinue to'occur, the Lessee is not in default in the rental or
any other provision of its month-to-month tenancy and neither
the f=ort Authority nor the Lessee has terminated the periodical
tenancy by.notice to the other, then at the request of the
Lessee the Port Authority shall prepare a Supplementary
Agreement and tender it to the Lessee to be promptly executed and
delivered by it to the Port Authority for its execution,
which would provide for the re-establishment of a tenancy
between the Port Authority and the Lessee on a fixed term
basis in accordance with all of the terns and provisions
of this Lease, and upon said execution the Lease, as the same
may theretofore have been supplemented and amended, shall have the
fixed term stated in Section 4 hereof.
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Section 89.	 Lessee's Irrevocable Waivers with Respect to
Depreciation and Investment Tax Credit

(a) Attached hereto as Exhibit Y is a form of
election pursuant to Section 103(N) of the Internal Revenue
Code of 1954, as amended. The Lessee acknowledges that two
counterparts of said form of election have been delivered to
it by the Port Authority. Upon the execution of the'Lease
by the Lessee and its delivery to the Port Authority, the
Lessee shall execute the said two counterparts and deliver
one fully executed counterpart to the Port Authority with
its delivery of the Lease, and the Lessee shall keep the second
executed counterpart with its records for the entire term of
the Lease.

(b) The Lessee hereby irrevocably elects not to
claim for purposes of Federal, State or local taxation of income
any depreciation deductions or investment tax credits, for which
it may be eligible with respect to the premises. The Lessee
further agrees that this irrevocable election shall be binding
upon its successors in-interest, if any, under the Lease, and
as a condition of any permitted sale or assignment of Lessee's
interest under the Lease anv successor in interest shall furnish
an irrevocable election in the fora of the ir:unediatel y preceding
sentence to the Port Authority. The foregoing shall not grant
or be deemed to grant to the Lessee the right to sell or assign,
in any manner, its interests under the Lease.

(c) In the event the Lessee records any document
in lieu of recording the Lease, said document shall incorporate
the substance of paragraph (b) of this Section.

Section 90.	 Replacement of Baggage System

With respect to the baggage handling systems
mentioned in paragraph (a)(i) of Section 2 hereof, it is hereby
agreed as follows:

(a) At any time following the fifteenth anniversary
of the commencement of the term of the letting hereunder, and prior
to the twentieth anniversary of the commencement date of the letting
hereunder, in the event the Port Authority gives the Lessee notice
that the Port Authority has determined that the said baggage handling
systems have become obsolete and are no longer suitable for the
operation of the Terminal C Passenger Facility in a first-class
spanner, or do not represent state-of-the-art and are no longer
suitable for the operation of the Terminal C Passenger Facility in
a first-class manner, the Lessee shall either (i) expeditiously
rep'-, .ace the said baggage systems with new, state-of -the-art baggage
handling systems which have been approved in advance uy the Port
?uthority or (ii) elect not to replace the said baggage systems and in
the event the Lessee elects not to so replace -the baggage handling
Systems, the Lessee shall deliver to the Port authorit y as security to
its obligation in paragraph (b) hereunder either a clean, _irrevocable
1P„er of credit or a performance bond in an amount then sufficient
to cover the costs of acquiring and installing said new baggage
systtems and such amount shall be increased or decreased from time
to time based upon the determ.ina.tion by the Port Au t hority of the
mount then .sufficient to cover the costs of acquiring and
installing the said new baggage systems.
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If the Lessee chooses to deliver a
letter of credit the form and terms of such letter of credit,
as well as the institution issuing .it, shall be subject to
the prior and continuing approval of the Port Authority.
Such letter of credit shall provide that it shall continue
throughout the term of the letting under this Agreement and
for a period of not less than six (b) months thereafter;
such continuance may be by provision for automatic renewal
or by substitution of a subsequent satisfactory letter.
Upon notice of cancellation of a letter of credit the Lessee
agrees that unless, b y a date twenty (20) days prior to the
effective date of cancellation, the letter of credit is
replaced by security in accordance with this paragraph (a) or
another letter of credit satisfactory to the Port Authority,
the Port Authority may draw down the full amount thereof
without statement of default and thereafter the Port Authority
will hold the same as security. Failure to provide such a
letter of credit at . any time during the term of the letting,
valid and available to the Port Authority, including any
failure of any banking institution issuing any such letter
of credit previously accepted by the Port Authority, to make
one or more payments as may be provided in such letter of
credit shall be deemed to be a beach of this Agreement on
the part of the Lessee.

If the Lessee elects to deliver a performance
bond the bond so furnished shall be in the fora attached hereto,
hereby *.Wade a part hereof and marked "Exhibit U", shall be
effective throughout the letting and shall be made either by
a surety company .or companies qualified to carry on a surety
business in the State of New Yor:c or the State of New Jersey,
and satisfactory to the Port Authority or by an individual or
individuals satisfactory to the Port Authority.

(b) In the event the Lessee elects not to replace
the baggage: systems as aforesaid, the Lessee shall pay to,the
Port Authority an amount then sufficient to cover the costs of
acquiring and installing the aforesaid baggage system in the event and
upon the termination of the Lease pursuant to either Section -1 4, Section
82, or Section 88 (if the Lessee has been notified by the Port Authority
that it may no longer occupy the p-remises as a hold-over tenant on
a month-to-month periodical basis or the Lessee is not actually
occupying the premises) thereof.

(c) In the event the Lessee elects not to replace
the baggage handling system and elects to post the security afore-
mentioned, then the security shall be de'l'ivered to the Port Authority
within 15 days of the Port Autliority's deliverance of its notice
set for.t1h in (a) above.

(d) It is expressly agreed that the :provisions
hereof are a se parate and independent covenant and shall
survive the termination of the Lease.
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Section 91.	 Waiver by the Port Authority of Termination
Pursuant.to Section 88 hereof

If the Lessee has, by notice, advised the Port
Authority that it reasonably believes . that any of the Triggering
Events which Are listed in Exhibit X hereof and constitute events
which would result in-termination pursuant to Section 88 hereof
either are anticipated to occur within forty-five (45) days of
said notice, or have already occurred, the Lessee may, at any
time prior to the termination o .f the letting, by notice, request
that the Port Authority take one of the following two actions:

(a) Waive the occurrence of one or more of the
Triggering Events, and the effect thereof hereunder, for a period
of time to be determined by the Port Authority and to be
contained in a letter agreement to be prepared by the Port
Authority and executed by the Port Authority, which shall then be
effective upon its execution by the Lessee; or

(b) Require that this Agreement, effective on
a date specified by the Port Authority, in a notice to be given
to the Lessee within twenty (24) days after receipt by the Port
Authority of the Lessee's notice, as aforesaid; and as then
amended by a Supplemental Agreement to be prepared by the Port
Authority, and executed by the Lessee and a Trust (described
below), and delivered to the Port Authority for its execution,
shall be assigned to a Trust, created as provided herein. The
Trust shall be created by a Trust Indenture to be prepared by the
Port Authority and executed by the Port Authority and the
Lessee. The Trust would be under the control of the trustee
designated by the Port Authority. The Port Authority agrees that
it will simultaneously with the assignment of this Agreement to
the Trust, consent to the Trust entering into a sublease with the
Trust, as landlord, and People Express Airlines, Inc., Cs
sublessee, provided, however, that such sublease shall be a
month-to-month periodical tenancy, and the.- Trust Indenture shall
provide for the same. If four consecutive calendar quarters
shall elapse after the assignment of this Agreement to the Trust,
as provided in this Section, and (i) People Express Airlines,
Inc., shall not have received notice that it may no longer occupy
the premises as a month-to-month periodical tenant pursuant to
the aforesaid sublease, and People Express airlines, inc., is, in
fact, so occupying, and (ii) none of the Triggering Events listed
in Exhibit X shall have occurred or continued to occur or shall
have again occurred, the Port Authority will, at the request of
People Express Airlines, Inc., tender to it and the Trust a
Supplemental Agreement, to be prepared by the Port Authority, and
executed by People Express Airlines, Inc., and the Trust, and
delivered to the Port Authority, for its execution, amending this
Agreement and reassigning it to People Express :airlines, Inc.

The Port Authority shall have no obligation to take either of the
above two actions.
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Section 92.	 North Terminal Lease Premises

It is recognized.that the Lessee has been
conducting operations at the North Passenger Terminal at the
Airport under an agreement of lease entered into between_ the
Port Authority and the Lessee dated effective as of
January 1, 1983 and bearing Port Authority number ANA-093
(herein called the "North Terminal Lease")_ It is hereby
agreed that effective within ninety (90) days of the Completion
Date the Lessee shall conduct all of its airline o perations from
the Terminal C Passenger Facility and not from the North Terminal
and, accordingly, it is hereby agreed that prior to and upon the
Co-noletion Date (i) the North Terminal Lease shall be
appropriately amended by the execution of a Supplement thereto
prepared by the Port Authority and executed by the Lessee and
the Port Authority which (a) shall provide that the North Terminal
Lease shall continue in effect onl y as to the exclusive office
space let thereunder and (b) which may provide for such additional
uses as may be mutually agreed to by the parties; or (ii) the North
— rzninal Lease shall be surrendered by the Lessee to the Port
Authority and a new document prepared to cover (a) the letting of
exclusive office space in the North Terminal to the Lessee, and
(b) such additional uses as ma y .be mutually agreed to by the
parties. It is expressly understood that the foregoing shall not
limit or be deemed to limit. the provisions of Sections 53 and 56
hereof with respect to any required adjustments and payments of
the flight fees and fuel gallonage fees resulting from the amending
or surrender of.. the North Terminal Lease.
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Section 93.	 Entire Agreement

This Agreement consists of the following: Sections
I through 93, inclusive, and Exhibits A, A-1, A-2, A-3, A-4, B, C,
C -1, D, E,.F, U, X, Y and Z and Schedules A, B, C, D and E. This
Agreement constitutes the entire agreement of the parties on the
subject matter hereof and may not be changed, modified, discharged
or extended except by written instrument duly executed by
the Port Authority and the Lessee. The Lessee agrees that
no representations or warranties shall 'be binding upon the
Port Authority unless expressed in writing in this Agreement.

IN WITNESS WHEREOF, the parties hereto have exe-
cuted these presents as of the day and year first above
written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Secretary

ATTEST-

Secretary

(Title)	 .R orLvjlk I ^s-

Sea

PEOPLE EXPRESS AIRLINES, INC.

(Title)	 President
Corporate SeaIT
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SCHEDULE A

The Lessee shall pay the Base Annual Rental at the
rate and at the time stated in paragraph (b) of Section 5 of
the Agreement to which this Schedule is attached (which
Agreement is hereinafter sometimes called "the Lease"), as
said rate is to be adjusted as of the Base Annual Rental
commencement date, ' until the said rate is further adjusted,
all as hereinafter provided. After the close of calendar
year 1984 and after the close of each calendar year there-
after, the Port Authority will adjust the Airport Services
Factor of-the Base Annual Rental specified in paragraph (b)
of Section 5 of the Agreement, upwards or downwards, as
follows:

I. The Port Authority shall determine the total
of the following major elements of costs actually incurred
or accrued during the calendar year for which the adjustment
is being made, in connection with Airport Services:

(a) Fixed charges on Port Authority invest_nient in
Airport Services.

(b) The Port Authority's cost of direct labor,
materials, payments to contractors and sup-
pliers and other costs for operation, mainte-
nance, repairs and replacements charged
directly to Airport Services, and the pro
rata share of the cost of snow and ice removal;
such costs, however, to exclude those charged
to Port Authority non-revenue producing
areas.

(c) The Port Authority's cost of direct labor-,
materials, payments to contractors and suppl-
iers and other costs charged directly to
Policing and Traffic functions at the Airport
(whether perfo=ed by the Airport Police
Section or such other sections or other. Port
Authority organization unit or units as may
hereafter perform the same or similar func-
tions).

(d) The Port Authority's cost of labor which was
charged directly to the Air;aort Manager's
Office for such other Port Authority office
or organization unit or units as may herea=fter
from time to time perform the same or similar
functions).

II. The Port Authority stall also determine during
the calendar year for which the adjustment is being made the
percentage of total developed land area at the Airport
occupied by the Lessee's premises.

Page 1 of Schedule r,
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III. The Port Authority will multiply the Airport
Services Factor as stated in (b) of Section 5 of the Agree-
ment by a fraction the numerator of which shall be the total
of the major elements of costs - actually incurred or accrued
as determined under Paragraph I, subparagraphs (a) through
(d) above and the denominator of which shall be the total of
the major. elements of costs actually incurred or accrued as
determined for the year prior to the year for which the
adjustment is being made (for the calendar year 1984 adjust-
ment, it is hereby agreed said denominator shall be $15,640,006;
and the resulting product shall be multiplied by a fraction the
numerator of which shall be the percentage determined in
Paragraph II above and the denominator of which shall be the
actual percentage of total developed land area occupied by
the Lessee's premises determined for the year prior to the
year for which the adjustment is being made (for the calendar
year 1984 adjustment, it is hereby agreed said denominator
shall be 4.092%.

IV. The resultant product shall constitute the
final Airport Services Factor for the calendar year for
which the adjustment is being made. It shall also constitute
the tentative Airport Services Factor for the calendar year
in which such factor is calculated. When the Base Annual
Rental commencement date occurs, the Base Annual Rental
shall be adjusted and the Airport Services Factor then in
effect shall be the amount due and payable by the Lessee to
the Port Authority. Thereafter the final Airport Services
Factor shall be the amount due and payable by the Lessee to
the Port Authority for the calendar year so adjusted and for
the months which have elapsed since the end of that calendar
year. The Lessee shall continue to make payments based on
the new tentative Airport Services Factor until the same is
further adjusted.

V. In the event more than one Airport Services
Factor is in effect during the calendar year for reasons
other than the adjustment pursuant to Paragraph IV hereof,
the Port Authority will multiply each such Airport Services
Factor by the fractions stated in Paragraph III above,
except that the percentage to be used as the denominator of
the second of the said fractions shall be the percentage in
effect at the same time as each such Airport Services Factor
is in effect.

VI. in the event more than one Airport Services
Factor is in effect during a calendar. year for reasons other
than the adjustment pursuant to Paragraph IV hereof, result-
ing in more than one resultant product after the adjustments
pursuant to Paragraph V hereof have been made, the resultant
product of that adjustment involving the Airport Services
Factor in effect at the end of the calendar year for which
the .adjustment is being made shall constitute-the final
Airport Services.Factor -for . the portion of said calendar
year during which said Airport Services Factor was in effect..
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TERM. C 484

(c) "Port Authority Inve ment" as used for
the computation of fixed charges shall consist of:

A.	 Construction costs

(1) payments to contractors and/or venders
and suppliers;

(2) premiums or charges for Performance
Bonds;

(3) insurance premiums or charges;

(4) direct payroll and expenses of Port
Authority forces engaged in performance
or supervision of construction work,
charged in accordance with Port Authority
accounting] practice.

B.	 Engineering Services

(1) payments to outside consultants and
. engineering firms;

(2) direct payroll and expenses of Port
Authority staff, charged in accordance
with Port Authority accounting practice.

C.	 Land acquisition costp and cost of acquisition
of any interest therein, including air rights
whether by purchase, lease, condemnation or
other.taking for a purpose, use or otherwise.

D.	 Other direct costs charged in accordance with
Port Authority accounting practice.

E.	 Liquidated overhead in lieu of the Pcrt
Authority's administration and overhead costs
in the amount of ten percent , (101) of the sum
of-all other elements of cost included in
Port Authority investment (includin g} Financial
Expense, "F" below).

F.	 Financial Expense cn the foregoing computed
in accordance with Port Authority accounting
practice.
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TER.M. C 434

. (d) "Fixed charges on Port Authority invest-
ment" shall mean amortization and interest on Port
Authority inves anent in items completed subsequent
to December 31, 1964. Such fixed charges shall be
determined on the basis of an equal annual payment
method. The interest factor used in determining
the fixed charges for all of the foregoing shall
be the weighted average coupon rate for the twelve
months ending November 30 of each year, rounded to
the nearest hundredth percent, on all long-term
bonds outstanding, the proceeds of which were made
available for construction at the Airport.

(e) The symbol "8" and the words "percentum"
and "percent" whenever used herein or . in the .
Agreement shall be deemed to be used synonymously
and interchangeably.

For	 Port Authority

Initialled:

For the Lessee
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TERM C 1284

SCHEDULE B

I. Throughout the term of the letting under the
Agreement to which this Schedule is attached (which Agreement
is sometimes hereinafter called "the Lease"), the Lessee
shall pay to the Port ' Authority the charges hereinafter
described for and ' in connection with high temperature water
and chilled water made available to the premises and the
Non-exclusive areas for heating, domestic use and air conditioning.
Each charge shall be payable on the 10th day of each calendar
month following the Rental Commencement Date as defined in
Section 5 hereof (which date is sometimes hereinafter called
the "starting date"). It is hereby acknowledged that, except
asset forth in item 3 hereof, the Port Authority would have
established the following tentative charges for calendar year
1973 had the Lessee occupied the premises during said calendar
year. on or before the Rental Commencement Date under the Lease,
said tentative charges shall be adjusted to tentative charges for
calendar year 1987 and the Lessee shall pay said tentative charges
until the same are further adjusted. After the close of 1987 and
after the close of each calendar year thereafter, the Port
Authority will further adjust the tentative charges for the
applicable calendar year, upwards or downwards, to finalized
charges for each such calendar.year.

	

1.	 Capital Charge:

(a) A tentative monthly Heating Capital
Charge of $3,361.00 for and in connection with high
temperature water.

(b) A tentative monthly Air Conditioning
Capital Charge of $13,443.00 =or and in
connection with chilled water.

	

2.	 Demand Charge:

(a) A tentative monthly ideating demand.
Charge of $2,858.00 for and in connection
with high temperature water.

(b) A. tentative monthly Air Conditioning
Demand Charge of $4,286 for and in.c:onnection
with chilled water.

	

3.	 Energy Charge:

(a) A tentative monthly Heating Energy
Charge of $34,193.00* for and in connection ;.pith
high temperature water.

(5) A tentative monthly air Conditioning
Energy Charge of $68,182.00* for and in connection
with chilled water.

* Represent tentative Energy Charges for calendar year 1937-

Page 1 of Schedule.B



TERM. C 1284

4. Airport Services Charge:

A tentative monthly Airport Services
Charges of $192.75 for and in connection
with Airport Services.

II. After the close of the "Initial Period" (which
shall mean the period from the starting date through December 31
of the calendar year in which the starting date shall fall) and
after the close of each calendar year thereafter, the Port Authority
will adjust the foregoing Capital, Demand, and Airport Services
Charges for the Initial Period, or other calendar year, as the
case may ba,.upwards or downwards, in accordance with the
following calculations which utilize one or more of the follow-
ing factors:

CS = The total of all cumulative payments to
contractors and suppliers up to the cicse of the
Initial Period or other calendar year for the Port
Authority's construction of the Central Heating and
Refrigeration Plant.

PHDL = Percentage share which the Heating Design
Load (as hereinafter described) for Passenger Terminal
Building C bears to the total Heating Design Load (as
hereinafter described) for all Passenger Terminal
Buildings connected to the Central Plant.

PADL = Percentage share which the Air
Conditioning Design Load (as hereinafter described)
for Passenger Terminal Building C bears to the total
Air Conditioning Design Load (as hereinafter described)
for all Passenger Terminal Buildin gs connected to
the Central Plant.

- OM The Port Authority cost of direct labor,
materials, payments to contractors and suppliers,
and other costs charged directly to the Central heating
and Refrigeration Plant for operation ; maintenance,
repairs, and replacements during the period for
which adjustment is being made.

AS = The total of the major elements of costs
actually incurred or accrued during the period for
which adjustment is being made --n connection with
Airport Services, as such major elements are des-
cribed in Paragraph I, subparagraphs (a) through (d)
in Schedule A attached to this Lease.

Page 2 of Schedule B
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PL = Percentage of total developed land area at
the Airport occupied by the Central Plant (not
including-land and areas occupied by distribution
lines and associated facilities and equipment located
elsewhere at the Airport) during the period for which
adjustment is being made.

1. Adjustment of Heating Capital Charge:

$3,361.00 x	 .20(CS)	 x	 PHDL	 Adjusted Heating

	

$1,375,000.00	 .333333	 = Capital Charge*

2. Adjustment of Air Conditioning Capital Charge:

$13,443.00 x	 .80(CS)-	 x	 PADL	 Adjusted Air

	

5,500,000.00	 .333333	 = Conditioning
Capital Charges*

3. Adjustment of Heating Demand Charge:

$2,858.00 x	 .40(CM)*** x	 PHDL
$130,000.00	 .333333	 =

4.	 Adjustment of Air Conditioning Demand Charge:

$4,285.00 x	 .60(OM)*** x	 PADL
$195,000.00	 .333333	 =

Adjusted Heating
Demand Charge f

Adjusted A_r
Conditioning
Demand Charge***

5.	 Adjustment of Airport Services Charge:

$192.75 x	 AS***	 x	 PL	 Adjusted Airport
$4,625,000.00	 .000:7	 = Service Charge

*	 This Charge shall be multiplied by 2/5 should Passenger
Terminal Building C be the only terminal building con-
nected to the Central Plant or by 4/5 i` two terminal
buildings are connected respectively to the Central
Plant.

**	 This Charge shall be multiplied.by 4/5 should Passenger
Terminal Building C be the only terminal building con-
nected to the Central Plant.

*** If the Initial Period shall be less than a full calendar
year this Fraction shall be multiplied by a fraction, the
denominator of which shall be the number of days in'the
Initial Period and the numerator of which shall be 365.
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III. After the close of the Initial Period and
after the . close of each calendar year thereafter, the Port
Authority will adjust the foregoing Heating Energy Charge and Air
Conditioning Energy Charge-for the Initial Period or other
calendar year, as the case may"be, upwards or downwards, in
accordance with the following:

The Port Authority shall determine the total of the
actual direct cost to the Port Authority of utility
purchases, including but not limited to fuel, water,
and electricity during the Initial Period, or other
calendar year, as the case may be. The total of such
costs,.plus 30% thereof, shall first be allocated
between "heating" and "air conditioning" in the same
proportion that the total B.T.U.'s drawn during the
particular period from the high temperature water lines
bears to three (3) times the total B.T.U.'s absorbed
during the- particular period by the chilled waterlines for
all Passenger Terminal Buildings connected to the Centrai
Plant. The amounts so allocated to heating and air
conditioning shall each be further allocated among all
Passenger Terminal Buildings connected to the Central
Plant in the same proportion that the B.T.U.'s metered
during the.particular period for each Passenger
Terminal Building bear to the total B.T.U.'s metered
during the particular period for all Passenger Terminal
Buildings connected to the Centrai. Plant. The Lessee
will pay a monthly Heating Energy Charge equal to
*	 of the total amounts determined for heating
Passenger Terminal Building C expressed in monthly
terms, and a monthly Air Conditioning Energy Charge
equal to * % of the total amounts determined for air
conditioning Passenger Terminal Building C expressed in
monthly terms. Each Passenger Terminal Building
referred to herein shall be deemed to include all.
Flight Stations connected thereto and the connecting
passageways, (including Concourses C-1 and C-2 constructed
by the Lessee in replacement of Flight Stations C--1 and C-2).

W. As used herein, the term "Heating Design Load for
Passenger Terminal Building C" shall mean the heating design load
applicable to Passenger Terminal Building C as determined by the
Port Authority in accordance with the methods recommended by the
American Society of Heating, Refrigerating, and Air Con3it cn-ng

* It is understood that this percentage cannot be determined until
the construction work is completed. The percentage to be applies:
will be based on the relationsh4_p that the number of square feet of
total interior building space of the premises (includin g, Concourses C-'
and C-2) at the Completion Date bears to the total number or square
feet of total- interior building space of Passenger Terminal Building C.
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Engineers as at the time adjustment is being made. The "Heating
Design Load" shall include'the.loads required for heating
domestic hot water and for steam generation. The . term "Air
Conditioning Design Load for Passenger Terminal Building C" shall
mean the air conditioning design-load applicable to Passenger
Terminal Building C as determined by the Port Authority in
accordance with the methods recorL*mended by the American Society
of Heating, Refrigerating, and Air Conditionin g Engineers as at
the time adjustment is being made. The terms "Heating Design
Load for all Passenger Terminal-Buildings connected to the
Central Plant" and "Air Conditioning Design Load for all
Passenger Terminal Buildings connected to the'Central Plant"
shall mean the summation of the respective heating design loads
and air conditioning design loads applicable to each Passenger
Terminal Building connected to the Central Plant as determined by
the Port Authority at the time adjustment is being made.

V.	 The charges determined in accordance with the
foregoing Paragraphs II and III shall constitute the final
charges for the Initial Period or other calendar year for which
adjustment is teeing made. They shall also constitute the
tentative charges for the calendar year in which they are
calculated. Such final charges shall be the amount due and
payable by the Lessee to the Port Authority for the Initial
Period or-other calendar year and for the *_months which have
elapsed since the end of the Initial Period or other calendar
Year. The Lessee shall cont i nue to make payments based on the
new tentative charges until the sane are Further adjusted.

Any deficiency in the charges due to the Port
Authority from the Lessee for the Initial Period or for any
calendar year thereafter resulting from the adjust_ent from a
tentative to adjusted charges shall be paid to the Port Authority
by the Lessee within thirty (30) days after demand therefor, and
any excess payments made by the Lessee determined on the basis
of adjustment from ter.tative .to adjusted charges shall be credited
against future charges, such credit to be made within thirty (30)
days following such adjustment.

"Central Plant" as used herein shall :mean the
Central Plant itself, all - buildings, structures, fixtures and
equipment contained therein and all land and areas occupied
therebv or associated therewith, and distribution lines and
associated facilities and equipment located elsewhere on the
Airp ort.
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A Passenger Terminal Building shall be deemed connected
to the Central Plant commencing with the starting date as des-
cribed in the foregoing Paragraph I of this Schedule B.

For the purposes hereof the term Passenger Terminal
Buildings) shall be deemed to include the Flight Stations
connected to the Passenger Terminal Building(s) and the enclosed
passageways connecting such Flight Stations with the Passenger
Terminal Building(s) (including Concourses C-1 and C-2 constructed
by the Lessee in replacement of Flight Stations C-1 and C-2).

For t	 ort Au ority

Initialled:

.WW
For the Lessee
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SCHEDULE C

I. (a) Commencing'on the Schedule C Date as defined
in Section 53 of Port Authority Agreement No. ANA -170 (hereinafter
called "the Agreement") with Peoole Express Airlines, Inc.
(hereinafter called "the Lessee") at Newark International Airport
(hereinafter called "the Airport"), and continuing up to and
including December 31, 1998, the Lessee shall pay to the Port
Authority a flight fee for each and every take-off made by any
aircraft operated by the Lessee. For calendar. year 1984
a tentative.flight Lee has been established for each and every
take-off at the rate of $2.1860 per thousand pounds of Maximum
Weight for Take-Off. It is understood that this flight fee is
tentative only and represents the sum of the following factors:

(1) A P.A.F. Charge Factor, which pertains to the
Port Authority's snow removal o perations and provision,
operation, maintenance, servicing, repair and replacement
of and to the Public Aircraft Facilities and Airport
emergency services. (For calendar year 1984, $0.98295 of
the tentative .flight fee of $2.1860 per thousand pounds
represents the tentative P.A.F. Charge Factor); and

(2) An Airport Services Charge Factor which
pertains to the Port Authority's snow removal operations
and provision, operation, ;maintenance, repair and
replacement with res pect to Airport- Services. (For
calendar year 1984, $1.20302 per thousand pounds repre-
sents the tentative Airport Services Charge Factor).

72. It is hereby acknowledged that the Port Authority
established a tentative flight fee for. calendar year 1973 at the
rate of $0.6300 and that said fee has been adjusted each calendar
year thereafter as hereinafter set forth, resulting in the
tentative flight fee set forth in Sec:icn 1 hereof. After the
close of calendar year 1984 and after the close of each calendar
year thereafter, the Port Authority will adjust the tentative
flight fee for the applicable calendar year, upwards or downwards;
to a finalized flight fee for each such calendar year, as follcws:

(P_) P.A.F. Charge Factor

(1) The Port Authority sha3l determine
the total of the following major elements of costs
actually incurred or accrued during =he calendar
year for which the adjustment is being made in
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connection with the Public Aircraft Facilities:

(a) . fixed charges on Port Authority
investment in Public Aircraft Facilities, and

(b) the Port Authority's cost of direct
labor, materials, payments to contractors and
suppliers, the Port Authority's cost charged to the
Emergency Service Functions at the Airport (whether
performed by the Airport Police Section or other
section or sections or other Port Authority organiz-
ation unit or units as may hereafter perform the same
or similar functions), other costs for the operation,
maintenance, repair and re placement of Public Aircraft
Facilities, and the pro rata share of the cost of snow
and. ice removal.

(2) The Port Authority shall also determine
the total. Maximum Weight for 'Fake-Off of all aircraft using
.the Airport during the calendar year for which the adjustment
is being made except such aircraft as are not required to
pay a flight fee, such as government flights, etc.

(3) The Port Authority will multiply the surt
of $0.3130 representing the tentative P.A.F. Charge Factor for
1973 by a fraction the numerator of which shall be the total
of the actual elements of cost described in subparagraphs (a)
and (b) of the preceding paragraph (r.) (1) and the denorr nator
of which shall be $4,010,000.00; the resulting product shall
then be multiplied by afraction, the numerator of which
shall be 17,734,000,000 pot:nds and the denominator of which
shall ;e the total Maximum Weight for Take-Off deters-fined in
the preceding paragraph (A)(2); and the resultant product
shall be the final P.A.F. Charge Factor of the finalized
flight fee for the calendar year for which the adjustment is
being made.

(B) Airport Services Charge Factor

(1) The Port Authority shall deter=mine the
total of the followin g major elements or cost actuall y in-
curred or accrued during the calendar year for which the
adjustment is being made, as described in Paragraph 1,
subparagraphs (a) through (d) in Schedule A attached to
this Agreement.

(2) The Port Authority shall also determine
the percentage of total developed land area at the Airport
occupied by the Public aircraft Facilities during t:~_e
calendar year for which the adjustment is being made.
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(3) The Port Authority will multiply the sure
of $0.3370 representing the tentative Airport Services Charge
Factor of the tentative flight fee for calendar year 1973
by a fraction the numerator of which shall be the total
of the actual major elements of costs determined under
the preceding paragraph (B) (1) and the denominator of which
shall . be $4,625,000.00; the resulting product shall be
multiplied by a fraction the numerator of which shall be
17,734,000,000 pounds and the denominator of which shall
be the total Maximum Weight for Take-Off determined in
paragraph (A) (2) above; and that product shall then be
multiplied by a fraction the numerator of Vnich shall be the
percentage determined in paragraph (B) (2) .above and the
denominator of which shall be 66.47%.

(4) The resultant product shall be the final
Airport Services Charge Factor of the finalized flight fee
for the calendar year for which the adjustment is being made.

(C) The final P.A.F. Charge Factor and the final.
Airport Services Charge Factor as determined above shall be
added together and the sum thereof shall constitute the
finalized flight fee for the calendar year for which the
adjustment is being made. It shall also constitute the
tentative flight fee for the, calendar year in which such
adjustment is calculated, and such flight `ee will be
expressed in cents per thousand pounds of Maximtrnjtieight
for Take--Off. The finalized flight fee shall be multiplied
by the total Maximum Weight for Take-Off (in thousands of
pounds) of all aircraft operated by the Lessee which took
off from the Airport during the calendar year for which the
adjustt,nent _J s  being made and during the calendar months which
have elapsed since the close of said calendar year. The
resultant product shall constitute the total flight fee
charges payable by the Lessee to the Port Authority for the
Lessee's use of the Public Aircraft Facilities during t-he
calendar year for which the adjustment is being made, and
for the months which have elapsed since the close of the
said calendar year. The Lessee shall continue to make
payments based on the new tentative flight fee until the
same is further adjusted.
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Any deficiency due to the Port Authority from the
Lessee for any calendar year resulting from adjustment of the
flight fee shall be paid to the Port Authority by the Lessee
within thirty (30) days after demand therefor and any excess
payments made by the Lessee determined on the basis of an
adjusted flight fee shall be credited against future flight
fee charges, such credit to be made within thirty (30) days
following the adjustment of the flight fee. The calculation
of the adjustment to the flight fee will be made for each
calendar year thereafter by no later than April 30th of the
following calendar year.

(D) All percentage shares calculated under this Schedule
C shall be expressed in decimals to the nearest ten thousandth.

(E) All flight fees payable under the Agreement shall be
expressed in cents per thousand pounds of Maximum Weight for
Take-Off to the nearest ten-thousandth of a cent.

For the ort Authority

Initialled:

For a Lessee
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SCHEDULE D

I. (a) Commencing on the Schedule C Date as
defined in Section 53 of Port Authority Agreement No. ANA-
170 (hereinafter called "the Agreement") with People Express
Airlines, Inc. (hereinafter called "the Lessee") at Newark
International Airport (hereinafter called "the Airport"),
and continuing up to and including December 31, 1998 the
Lessee shall pay to the Port Authority a gallonage fee for
each gallon of fuel delivered to aircraft operated by the
Lessee. The Lessee either itself, if it is a fuel storage
permittee, as defined in Section 56 of the Agreement, or
through its supplier of aviation fuel, which supplier shall
be a fuel storage permittee, and in the event the Lessee and
its supplier are both fuel storage permittees, then solely
the Lessee shall pay to the Port Authority said gallonage
fee for each and-evary gallon of aviation fuel so delivered.
For calendar year 1984 a tentative gallonage fee has been
established at the rate of $0.4569 for each gallon of fuel-
delivered to aircraft operated at the Airport by lessees of the
Port Authority. It is understood that this aallonaae fee is
tentative only and represents the sum of the following components:

(l) A S ystem Charge Component, which
pertains to the Port Authority's provision, operation,
maintenance, .servicing, repair and replacement of and
to the Fuel System. For calendar year 1984, $0.05451 per
gallon represents the tentative System Charge Component.

(2) An Airport Services Charge Component,
which pertains to the Port Authority's snow removal
operations and provision, operation_, maintenance,
repair and replacement with respect to Airport Services.
For calendar year 1984., $0.00242 per gallon represents
the tentative Airport Services Charge Component.

II. It is hereby acknowledged that the Port Authority
established a tentative gallona ge fee for calenda, yaar 1973 at
the rate of $0.01350 and that said fee has been adjusted each
calenda,: thereafter as hereina;ter set forth, resulting in the
tentative gallonage fee set forth in Section I hereof. After
the-close of -the calendar year 1984 and after the close of ?ach
calendar year thereafter, the Port Authority will adjust the
tentative gallonage fee for the applicable calendar year, upwards
or downwards, to a finalized gallonage , fee for each such calendar
year, as follows:
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(A) System Charge Com onent

(1) The Port Authority will determine the total
of the following costs actually incurred or accrued during
the calendar year for which the adjustment is being made:

(a) Fired charges on Port Authority in-Test:nent
in the Fuel System; and

(b) The Port Authority's cost of direct
labor, materials, payments to contractors and supnl-ers
(other than the contractors referred to in subdivision
(c) below), other costs for operation, ma:-ntenance,

-	 repairs and replacements charged directly to the Fuel
System, and the pro rata share of the cost of snow and
ice removal.

(c) 105% of the contract amounts paid or
payable to any independent contractor who shall have
operated the Fuel System.

(2) The Port Authority will multiply the sum of
$0.01304 per gallon representing the tentative System Charge
Component for calendar year 1973 by a fractionthe numerator of
which shall be the sum of the costs determined under paragraph
(A)(1) above and the denominator of which shall be $3,300,000.00.
It will then multiply the resulting product by a Fraction the
ninnerator of which shah be 320,000,000 gallons and the denominator
of which shall be the actual number of gallons of fuel delivered
through the Fuel System to all aircraft at the Airport during
the calendar year for which the adjustment is being made; and the
resulting product shall be the final System Charge Component of
the finalized gallonage fee for the calendar year fcr which the
adjustment is being made.

(B) Air-wort Servic es Charge Factor

(1) The Port Authority shall determine the total
of the major elements of cost actually incurred or accrued
during the calendar year for which the adjustment is being
*Wade, as such major elements are described-in Paragraph
I, subparagraphs (a) through (d) in Schedule A attached
to the Agreement.
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(2) the Port Authority shall also determine the
percentage of total developed land area at the Airport
occupied by the Bulk Storage area during the calendar year
for which the adjustment is being made.

(3) The Port Authority will multi p ly the sum cf
$0.00046 representing the tentative Airport Services Charge
Component for calendar year 1973 by a fraction the numerator of
which shall be the total of the items described in the preceding
paragraph (B)(1) and the denominator of which shall be $4,625,000,00;
it will then multiply the resulting product by a fraction. the
numerator of which shall be 320,000,000 and the denominator of,
which shall be the actual number of gallons of fuel delivered
through the Fuel System to all aircraft at the Airport during the
.calendar year for which the adjustment is being made; and that
product will then be multiplied by a fraction the numerator of
which shall be the 'percentage share determined in paragraph (B)(2)
above, and the denominator of which shall be 1.63%.

(4)' The resulting product shall be the final
Airport Services Charge Component of the finalized gallonage
for the calendar year for which the adjustment is being
made.

(C) The final System Charge Component and the
final Airport Services Charge Component as determined above
shall be added together and the sum thereof shall constitute'
the finalized gallonage fee for the calendar year for which
the adjustment is being made. It shall also constitute the
tentative gallonage fee for the calendar year in which the
adjustment is calculated and such gallonage fee shall be
e y.mressed in cents per gallon. The finalized gallonage fee
shall be multiplied by the total number of gallons of fuel
delivered to aircraft operated by the Lessee at the Airport
during the calendar year for which the adjust-rent is being :made
and during the calendar months which have elapsed since the close
of said calendar year. The resultant product shall constitute
the total fuel gallonage fees due and payable by the Lessee to
the Port Authority for the calendar year so adjusted, and for the
months which have elapsed since the close of tSe calendar year.
The Lessee shall continue to :Hake payments based on the new
tentative gallonage fee until the same is. fur y-her zdj usted.

Any deficiency due to the Port Authority
from the Lessee resulting from adjustment of the gallonage
fee shall be paid to the Port Authority by the Lessee 4a.thin
thirty (30) days after demand therefor and any efcess pa.,^ents
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made by the Lessee determined on the basis 'of an adjusted
gallonage fee shall be credited against future gallonage fees
such credit to be made within thirty (30) days following
adjustment of the gallonage fee. The calculations of the ad-
justment to the gallonage fee will be made for each calendar year
by no later than April 30 of the following calendar year.

(D) All percentage shares calculated under this
Schedule D shall be expressed in decimals to the nearest
ten-thousandth.

•

	

	 (E) All gallonage fee charges calculated under
this Schedule D shall be expressed in cents per gallon of -
aircraft fuel to the nearest ten-thousandth of a cent.

For	 ort Authority
Q

Initialled:

For the Lessee
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SCHEDULE E

PART 1

Affirmative Action Guidelines - Equal Employment Opportuntiy

I.	 As a matter of policy the Port Authority
hereby requires the Lessee and the Lessee shall require the
Contractor, as hereinafter defined, to comply with the provi-
sions set forth hereinafter and in Section 2(c)(18) of Port
Authority Agreement No. ANA-170 (herein called "the Lease")
with People Express Airlines, Inc. (herein_ called "the Lessee").
The provisions set forth in this Part I are similar to the
conditions for bidding on federal government contracts adopted
by the Office of Federal Contract Compliance and effective
May 8, 1978.

The Lessee as well as each bidder, contractor
subcontractor of the Lessee and each subcontractor of a con-
tractor at any tier of construction (herein collectively
referred to as "the Contractor") must fully comply with the
following conditions set forth in this Schedule as to each
construction trade to be used on the construction work or
any portion thereof (said conditions being herein called.
"Bid Conditions"). The Lessee hereby.cornmits itself to the
coals for minority-and female utilization set forth below
and all other ~equire"ients, terms and conditions of the Bid
Conditions. The Lessee shall likewise require the Ccntractor.
to commit itself to the said goals for minority and female
utilization set forth below and all other requirements,
terms and conditions of the Bid Conditions by sub-„fitting a
properly signed bid.

. II.	 The Lessee and the'Contractor shall each
appoint an executive of its company to assume the resporsz--
bility for the Implementation of the requize-meets, terms and
conditions of the following Bid Conditions:

(a) The. goals .for minorit y and female narti-
ciMation, expressed in percentage terms for the Contractor's
aggregate workforce in each trade on all construction work
are as follows:

(1) M-Morit_v participation: 	 22%

(2) Female participation: 	 b.9

These goals are applicable to all the Con-
t--actor's construction work performed in and for the prernises.
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The Contractor's specific affirmative action ob-
ligations required herein of minority and female employment
and training must be substantially uniform throughout the
length of the contract, and in each trade, and the Contractor
shall make good faith efforts to employ minorities and women
evenly on each of its projects. The transfer of minority or
female employees or trainees from contractor to contractor or
from project to project for the sole purpose of meeting the
Contractor's goals shall be a violation of the contract.
Compliance with the goals will be measured against the total
work hours performed.

(b) The Contractor shall provide written notifi-
cation to the Lessee and the Lessee shall provide written
notification to the Manager of the Equal Opportunity Programs
Unit of the Port Authority within 10 working days of award of
any construction subcontract in.excess of $10,000 at any flier
for construction work. The notification shall list the name,
address and telephone number of the subcontractor; employer
identification n snber; estimated starting and completion dates
of the subcontract; and the geographical area in which the
subcontract is to be performed.'

(c) As used in these specifications:

(1) "Employer identification number"
.reans the Federal Social Security
number used on the Emvloyer's
Quarterly Federal Tax -Return, U.S.
Treasury Department Fozm 941;

(2) "Minority" includes:

(i) Black (all persons having
origins in any of the Black
African racial groups not of
Hispanic origin);

(ii) Hispanic (all persons of Mexican,
Puerto Rican, Dominican, Cuban,
Central or South American culture
or origin, regardless of race) ;

(iii) Asian and Pacific Islander
(all persons having origins in
any cf the original peep les of
the Far East, Southeast Asia,
the Indian Subcontinent, or
the Pacific Islands), and
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(iv) American Indian ar Alaskan
Native (all persons having
origins in any of the original
peoples of North America and
maintaining indentifiable .
tribal affiliations through
membership and participation
or community identification).

(d) whenever the Contractor, or any subcontractor
at any tier, subcontracts a portion of the construction work
involving any construction trade, it shall physically include
in each subcontract in excess of $10,000 those provisions
which include the applicable goals for minority and female
participation.

(e) The Contractor shall implement the specific
affirmative action standards provided in subparagraphs (I)
through (15) of paragraph (h) hereof. The goals set forth
above are expressed as percentages of the total hours of
employment and training of minority and female utilization
the Contractor should reasonably be able to achieve in each
construction trade in which it has employees in the premises.
The Contractor is expected-to make substantially uniforms.
progress toward its goals in each craft during the period
scecified.

(f). Neither the prcvis ions of. any co•11ective
bargaining agreement, nor the failure by a union with whom
the Contractor has a collective bargaining agreement, to
refer zither minorities or women shall excuse the Contractor's
obligaticns hereunder.

(g) In order for the nonworking training hours
of apprentices and trainees tw be counted in meeting the
goals, such apprentices and trainees must be employed by the
Contractcr during the training period, and the Contractor
must have made a commitment to emp loy the apprentices and
trainees at the comletion of their training, subject to the
availability of employment opportunities. Trainees :,fast be
trained pursuant to trainin g programs approved by the U.S.
Department of Labor.

(h) The Contractor shall cake specific affirm-
ative actions to ensure e qual employment op portunity ("EEG").
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The evaluation of the Contractor's compliance with these
provisions shall be based upon its good faith efforts to achieve
maximum results from its actions. The Contractor shall document
these efforts fully, and shall implement affirmative action steps
at least as extensive as the following:

(1) Ensure and maintain a working environ-
ment free of harassment, intimidation, and coercion at
all sites, and in all facilities at which the Contractor's
employees are assigned to work. The Contractor, where
possible, will assign, two or more women to each phase
of the construction project. The Contractor, shall
specifically ensure that all foremen, superintendents,
and other supervisory personnel at the premises are
aware of and carry out the Contractor's obligation to
maintain such a working environment, with specific
attention to minority or female individuals working
at the premises..

(2) Establish and maintain a cur
of-minority and female recruitment sources,
written notification to minority and female
sources and to community organizations when
or its unions have employment opportunities
and maintain a record of the organizations'

rent list
provide
recruit-ment
the Contractor
available,
respcnses.

(3) Maintain a current file or the names,
addresses and telephone numbers of each minority and
female off-the-street applicant and minority or female
referral from a union, a recruitment source or cormu-
nit_v organization and of what-action was taken with
respect to each such individual. If such individual
was sent to the union hiring ha ll'- for referral and was
not referred back to the Contractor by the union or,
if referred, not employed by the Contractor, this shall
be documented in. the file with the reason therefor, along
with whatever additional actions the Contractor may have
taken.

(4) Provide immediate written notification
to the Lessee when, the union or unions with which the
Contractor has a collective bargaining agreement has
not referred to the Contractor a :ninori ty person or
woman sent by the Contractor, or when the Contractor
has other information that the union referral process
has impeded the Contractor's efforts to meet its ob-
ligations.
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(5) Develop on-the-job training opportuni-
ties and/or participate in training programs for the
area which expressly include minorities and women, in-
cluding upgrading programs and apprenticeship and training
programs relevant to the Contractor's employment needs,
especially those programs funded or approved by the
Department of Labor. The Contractor shall provide
notice of these programs to the sources compiled rider
subparagraph (2) above.

(6) Disseminate the Contractor's EEO
policy by providing notice of the policy to unions and
training programs and requesting their cooperation in
assisting the Contractor in meeting its EEO obligations;
by including it in any policy manual and collective
bargaining agreement; by publicizing it in the Contract-
or's newspaper, annual report, etc.; by specific review
of the policy with all management personnel and with
all minority and female employees at least once a year;
and by posting the Contractor's EEO policy on bulletin
boards accessible to all emp loyees at each location
where construciton work is performed.

(7) Review, at least every six :months the
Contractor's EEO policy and affirmative action obliga-
tions hereunder with all employees having any responsi-
bility for hiring, assignnnnt, layoff, termination or
other enip?oyment decisions including specific review of
these items with on- premises supervisory personnel such
as Superintendents, General Foremen, etc., prior to the
-nitiation of construciton work at the premises. A
written record shall be .made ar_d maintained identi-fyinc
the time and place of these meetings, persons attendir.g,
subject flatter discussed, and disposition of the subject
matter.

(8) Disseminate the Contractor's EEO
policy externally by including it in any advertising
in the news Media, s pecifically including minority and
femme news media, and providing written notification
tc and discussing the Contractor's ELc policy with
other Contractors and SuLcontractors with whom the
Contractor does or anticipates doing buisness.
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(9) Direct its recruitment efforts, both
oral and written, to minority, female and community
organizations, to schools with minority and female
students and to minor-ty and female recruitment and
training organizations and to State-certified minority
referral agencies serving the Contractor's recruitment
area and employment needs. Not later than one month
prior to the date for the acceptance of applications
for apprenticeship or other trai. p ing by any rec_i:i t=en t

r	 source, the Contractor shall send written notification
to organizations such as the above, describing the
openings, screening procedures, and tests to be used
in the selection process.

(10) Encourage present minority and female
employees to recruit other minority persons and ,omen
and, where reasonable, provide after school, summer and
vacation employment to runority and female youth both
on the premises and in other areas of a Contractor's
workforce..

ir

	

	 (11) Tests and other selection requiremients
shall comply with 41 CFR Part 50-3.

(12) Conduct, at least every six months,
an inventory and evaluation at least of all minority
and female personnel for promotional-opportunities and
encourage these employees to seek or to prepare for,
through appropriate trainin g , etc., such opporti_-:_ties.

(13) Ensure that seniority practices, job
classifications, work assignments and other personnel
practices, do not have a discriminatory effact by
continually monitoring all personnel and employment
related activities td ensure that the EEO policy and
the. Contractor's obligations hereunder are being
carried out.

(14) Ensure that all facilities and ccmcary
activities are nonsegregated except that se parate or
single-user toilet and necessary changin g facilz41'es
shall, be provided to assure privac y between the sexes

(15) Document and maintain a record of ail.
solicita4 0ns of offers for subcontracts from minority
and female construciton contractors and suppliers,

- rage 6 of Schedule E -



TERM. C 1184

including circulation of solicitations to minority and
female contractor associatons and other business asso-
ciations.

(16) Conduct a review, at least every six
months, ,of all supervisors' adherence to and perfor-
mance under the Contractor's EEO policies and affir-
mative action obligations.

W Contractors are encouraged to participate
in voluntary associations which assist in fulfilling one or
more of their affirmative action obligations (subparagraphs
(1)-(16) of Paragraph (h) above). The efforts of a contractor
association, joint contractor-union, contractor-community,
or other similar group of which the Contractor is a member
and partici pant, may be asserted as fulfilling any one or
more of its obligations under Paragraph: (h) hereof provided
that the Contractor actively participates in the group, snakes
good faith efforts to assure that the group has a positive
impact on the employment of minorities and women in the industry,
ensures that the concrete benefits of the program are re-
flected in the Contractor's minority and female workforce
participation, makes good faith efforts to meet its indivi-
dual goals and timetables, and can provide access to docu-
mentation which demonstrates the effectiveness of actions
taken on behalf of the Contractor. The obligation to comply,
however, is the Contractor's and failure of such a group to
fulfill an'obligation shall not be a defense for-the Con-
tractor's rior_-compliance.

(j ) A single goal for minorities and a separate
single goal for women have been established. The Contractor,
however, is required to provide equal employment opportunity
and to take affirmative action for all minority graups, both
male and female, and' all women, both minority and non-inirori tv.
Conseauently, the Contractor may be in violation hereof if
a particular group is employed in a substantially disparate
manner (for example, even though the Contractor has achieved
its goals for women generally, the Contractor may be in via--
lation hereof if a specific minority group of women is under-
utilized).

W The Contractor shall not use the goals
and timetables or affirmative action standards to discrimi-
nate against any person because of race, color, re'igion, sex
or national origin.
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(1) The Contractor shall not enter into any sub-
contract with any person or firm debarred from Government contracts
pursuant to Executive Order 11245.

(m) The Contractor shall carry out such sanctions
and penalties for violation of this clause including suspension,
termination and cancellation of existing subcontracts as may-be
imposed or ordered by the Lessee. Any Contractor who fails to
carry out such sanctions and penalties shall be in violation
hereof.

(n) The Contractor, in fulfilling its obligations
hereunder shall implement specific affirmative action steps, at
least as extensive as those standards prescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails
to comply with the requirements of these provisions, the Lessee
shall proceed accordingly.

(o) The Contractor shall designate a responsible
official to monitor all employment _-elated activity to ensure
that the company EEO policy is being carried out, to submit
reports relating to the provisions hereof as may be required
and to keep records. Records shall at least include for each
employee the name, address, telephone ntL hers, construction
trade, union affiliation if any, employee identification number
when assigned, social security number, race, sex, status (e.g.
*ziechanic, apprentice, tzainee, helper, or laborer),. dates of
changes in status, hours worked per week in the indicated
trade, rate of pay, and location at which the work was per-
forned. Records shall be maintained in an easily understandable
and retrievable form.; however, to the deareee that Existing
records . satisfy' this requirement, contractors shall not be
required to maintain separate records.

(p) Nothing herein provided shall be construed
as a limitation upon the application of any laws which establish
different standards of conpli.ance or upon. the application_ of
requirements for the hiring of local or other area residents
(e.g., those under the Public Works Employment Act of 1977
and the Community Development Block Grant Program).

(q) Without ? i-niting any other obligation, terms
Cr provision under the Lease, the Contractor shall cooperate with
all federal, state or local acencies established for the purrose
of imaDlemenring affirmative action compliance programs and - =hull
Comply with all procedures and guidelines established or wich
may be established by the Port Authority.
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PART IT

Minority Business Enterprises/Women-Owned Business Enterprises

As a matter of policy the Port Authority requires the
Lessee and the Lessee shall itself and shall require the general
contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide for
meaningful participation by Minority Business Enterprises (MBEs)
and Women-owned Business Enterprises (WBEs) in the construction

Y	 work, pursuant to the provisions hereof and in accordance with
Section 2(c)(18) of the Lease. For pur poses hereof, Minority
Business Enterprise (MBE) shall mean any business enterprise
whi	 amch is at least fifty-one percentu owned by or in the case
of a publicly owned business, at least fifty-one percentum of
the stock of which is owned by citizens or permanent resident
aliens who ara minorities and such ownership is real, substantial
and continuing. For the purposes hereof,.Women-owned Business
Enterprise ( 7ATBE) shall mean any business enterprise which is at
least fifty-one percentum owned by , or in the case of a publicly
owned business, at least fifty-one percent-up. of-the stock of
*,which is owned by women and-such ownership is real, substantial
and continuing. A minority shall be as defined in paragraph II(c)
of Part I of this Schedule E. "Meaningful participation" shall
mean that at least ten percent (10%) of the total dollar value of
the construction contracts (including subcontracts) covering the
construction work are for the participation of Minority Business
Enterprises and that at least one percent (1%) o.f the total dollar.
value of the construction contracts (including subcontracts) are
for the participation of Women--owned Business Enterprises. Good
faith efforts 'to include meaningful participation by MBEs and W-BEs.
shall include at least the-following:

(a) Dividing the Work to be subcontracted into
smaller portions where feasible.

(b) Actively and aff-J =-atively soliciting bids for
subcontracts f;om MBEs and -WBEs, includin g circulation of
solicitations to minority and fenale contractor associations. The
Contractor shall maintain records detailing the efforts made to
provide for meaningful MBE and W-RE participation _n the Work,
including the names and addresses of all MBEs and w'BZs contacted
and, if any such MBE or WBE is nct selected as a joint  venturer or
subcontractor, the reason for such decision.

(=) ' Makina plans and sr:ecifications =or prospect_,re
construction work-available to MBEs and WBEs in sufficient time
for review.
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(d) Utilizing the list of eligible MBEs and WBEs main-
tained by the Port Authority or seeking minorities and women frcm
other sources for the purpose of soliciting bids for subcontractors.

(e) Encouraging the formation of joint ventures,
partnerships or other similar arrangements among subcontractors,
where appropriate, to insure that the Lessee and Contractor will
meet their obligations hereunder.

(f) Insuring that provision is made to provide pro-
gress payments to MBEs and WBEs on a timely basis.

(g) Not requiring bonds from and/or providing bonds
and insurance for MBEs and WBEs, where appropriate.

--.77
For the  rt Authority

Initialled:

For the Lessee
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EXHIBIT F

The Lessee has advised the Port Authority that it
expects that it may be organizing subsidiaries whose principal
purpose will be activities related primarily to the Lessee's
airline operations. These activities of such subsidiaries may
include:

1. Financing the Lessee's airline operations.

2. Performing maintenance services for the Lessee's airline
operations.

3. Performing security services for the Lessee's airline
operations.

4. Performing reservations/computers/telemarketing/services for
the Lessee's airline operations.

S.	 Ground and aircraft handling services for the Lessee's airline
operations.-

6. Aircraft fueling for the Lessee's airline operations.

7. Training activities for the Lessee's airline operations.

8. Airline catering for the Lessee's airline operations.

9:	 Handling real or personal property including aircraft and
ground equipment for the Lessee's airline operations.

Subsidiaries formed primarily for the basic purpose of
the foregoing operations and whose activities continue to be
mainly devoted to the Lessee's airline operations during the term
of the Lease shall not be considered subsidiaries within the meaning
of paragraph (a) of Section 84 of the Lease. The foregoing shall
not be deemed to constitute Port Authority consent tp-the Lessee
by itself or by subsidiaries performing any such service for itself
or for others at the Airport.

- -7W
For the Lessee--

Initialled:

For t	 ort Au ority



TERM. C 185A

EXHIBIT U

PERFORLILMCE BOND

KNOW ALL MEN BY THESE PRESENTS that we, the undersigned,

(a corporation organized under the laws of the State of	 ),
as Principal; and

as Surety, are hereby held and firstly bound unto The Port Authority of
New York and New Jersey in the sum of

for the payment of which, well and truly to be made, we hereby jointly
and severally bind ourselves, our heirs, representatives, executors,
administrators, successors and assigns.

Executed this	 day of	 19 .

The condition of the above obligation is such that whereas
the above-named Principal is about to enter into an agreement of
lease in writing with The Port Authority of New York and New Jersey
covering certain premises at Newark International Airport
a copy of which agreement of lease is hereto annexed and hereby made
a part of this bond as though herein set forth in full,

Now, if the said Principal shall well, faithfully and punc-
tually do and perform the things agreed by it to be done and performed
according to the terms and true intent and ;Weaning of Paragraph
(c)(ii) of Section 56 of the said agreement of lease, then this
obligation shall be void, otherwise the same shall restrain in full
force and effect.

The . Surety , for value received, hereb y stipulates and agrees
that the obligations of the said Surety and.its^bond shall be in no
way , imoaired or affected by any extension of time, modification,
omission, addition or change in or to the said agreement of lease,
or by any waiver of any provisions thereof., or by any assignment,
Subletting of other transfer thereof or of any part thereof; and
the said Surety does hereby waive notice of any and all of such
extensions, modifications, onissions, additions, chances, waivers,
assignments, subcontracts and transfers, and hereby expressly
stipulates and agrees that any and all things done or omitted to
be done by and in relation to assignees, sublessees and other
transferees shall have the same effect as to the said Surety as
thouah done or omitted to be done by or in relation to the said
Principal..

Failure to annex the said agreement of lease shall not
affect the val ditl^ of Lr.is Bond or the obligations of the parties
hereunder.

The term of this Bond shall corm--Wence on the execution
hereof and shall expire five years from the Co?pletion Date,*
as defined in Section 2 (h) of the said agreement of
lease, and shall be automatically extended for additional
pericds of five (5) years from the then existing expiration date



r

unless the Suret .zas notified the Port Auth;.zity of New York and
New Jersey not less than one hundred eighty (180) days before said
expiration date that the Surety elects not to extend the Bond for
any such additional period, such notice to be sent by registered
or certified mail to the Port Authority of New York and New Jersey,
One World Trade Center,.New York, N.Y. 10048, ATT: Treasurer.

IN WITNESS WHEREOF, the Principal and the Surety have
hereunto executed these presents (caused their corporate seals to
be hereto affixed and these presents to be signed by their proper
officers), the day and year first set forth above.

ATTEST:

By

Title
Corporate Seal)

WITNESS:

ATTEST:

By

Title
(Corporate Seal)

WITNESS:

ADD ACKNOWLEDGMENTS AND JUSTIFICATION

For t	 t Aut ority

Initialled:

7Q^
For the Lessee

*In the event the Bond to be delivered to the Port Authority of New .
York and New Jersey replaces a preceding bond delivered by the Principal
to the Port Authority of New York and New Jersey, the term of the
Bond shall commence on the expiration date of the preceding bond.

Page 2 of Exhibit U
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Exhibit X.

TRIGGERING EVENTS.

The following are the Triggering Events applicable to the
provisions of Section 88 of the Agreement between People Express
Airlines, Inc., (.the "Lessee"), and Port Authority,
(Lease ANA - 170, the "Agreement"), to which this Exhibit is
attached.

I.	 Exhibit X Definitions:	 The foll-owing terms shall
be defined, as provided in this paragraph, for the purposes of
this Exhibit:

(1) C)ish Flow" shall mean, as to the Lessee for
any period, net income (or net loss), after deducting taxes
of the Lessee for'such'period minus dividends, plus
depreciation and amortization expense for such period, plus
the amount of increase (or minus the amount of decrease) of
deferred tax liabilit y for such period.

(2) "Debt" of the Lessee shall mean, at any
date, W all obligations of the Lessee for borrowed money cr
evidenced by bonds, debentures, notes .or-other similar
instruments and (ii) all capital lease obligations of the
Lessee.

(3) "Lead Rank'! shall mean the bank, or other
financial institution, which deals with the Lessee on behalf
of itself and other participating lenders, if any, which
lender(s) has or have together furnished the Lessee with
the preponderant amount of its non-publicly held debt
financing. The Lessee acknowledges that at present, the Lead
Bank is the Bank of America, pursuant to the te-rms of a loan
agreement dated February 28, 1934.

All accounting terms used in this Exhibit and not otherwise
defined herein shall have the meanings usually given such terms,
in accordance with generally acce p ted accounting principles.

11.	 Tri gerin^ Events:

(1) For purposes of this subparagraph (1), a
Triggering Event shall occur when:

(i) One of the events listed in sub-
paragra p h (2) below,' (hereinafter called "Cross-Linked
Events"), shall occur; and

Page 1 of Exhibit X.
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(ii) A period of sixty (60) days shall have
elapsed from the date of the occurrence cf the Cross-
Linked Event; and

(iii) The Lessee shall not have notified
the Port . Authority that such Cross-Linked Event has
been modified or waived by the Lead Bank, such notice
from the Lessee to include a copy of a fully. executed
^rodification or waiver of all or a portion of the
Lessee's loan agreement with the Lead Bank.

If a Cross-Linked Event shall be modified or waived from time to
time, then the Cross-Linked Event, as so modified or waived,
shall be substituted for that listed below with the same force
and effect as if it :, had originally been contained in this
paragraph.

(2) The Cross-Linked Events (which appear :n
substantially the same form in the Lessee's loan agreement *:vita.

the Lead Bank) are:

M The Lessee shall have at any time a Net
Worth in an amount less than the sum of One Hundred
Seventy-Seven Million Dollars and No Cents,
($17 71.0001000.00), plus fifty percent (50 96) of all net-
after-tax-profits earned in any fiscal quarter after
June 30, 1984, (without adjustment for net , losses
incurred in an y fiscal quarter), plus eighty percent
(80%) of the net proceeds of any equity securities
issued after June 30, 1934.

( i i ) The Lessee shall have at any time cash
and cash equivaleri s ( including investments with a
;naturit y of one (1) year or less, and unused portions of
committed lines of credit which may be drawn upon
immediately) which are not pledged as collateral to any
person or-entity, in an amount less than twelve percent
(12`?6) of Lessee's total operating exp enses in the fiscal
quarter most recently ended.

(iii)
ratio of Debt-
or - to have -had
2.0 to 1.0 for
quarters.

The Lessee shall have at any time a
to-Net-Worth at greater than 2.5 to 1.0,
a ratio of Debt - to-Net-Worth greater than
more than four (4) consecutive fiscal

(iv)	 At the end of an y fiscal quarter, the
Lessee shall have a ratio of Cash '~low for the preceding
four (a) fiscal quarters to the portion of Debt, classi-

Page 2 of Exhibit X.
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fied as current on its balance sheet as of the end of
such fiscal quarter, of less than 1.2 to 1.0.

(v) The 1,essee shall not have delivered to
the Port Authority in form and detail satisfactory to
the Lead-.Bank and in such number of copies as the Port
Authority may request:	 (a) 'as soon as available, but
rot later than forty-five (45) days after the close of
each fiscal quarter, Lessee's prof it = and-loss staterr:ent
which shall reflect Lessee's operations for each month
i.n such fiscal quarter, to be -accompanied by a schedule
setting forth for each month in such fiscal quarter
Lessee's load factor, available seat miles (AS_.),
revenue passenger miles iRPNI), cost per ASM and yield
per RIPIi, each certified by a responsible officer of the
Lessee, as fairly presenting Lessee's results of
operation; (b)	 as ;.soon as filed with the United States
Securities and Exchange Commission, a copy of each Form
I0-Q Quarterly Report so filed; (c) within ninety (90)
days after fiscal year-end, a copy of each Form 10-A
Annual Report filed or to be filed with the United
States Securities and Exchange Corznission; and, (d) 	 as
soon as availabi.e, but no later, than ninety (90) days
after the close of each of its `fiscal y ears, a complate
copy of Lessee's audit report, which shall include
Lessee's balance sheet as of the close of such year, anc
Lessee's statement of operations and of changes in
financial position for such y ear, certified by an
independent public accountant, selected by the Lessee
and satisfactory to the Lead Bank.	 Such certificate
shall not be qualified and shall not be limited becausa
of restricted or limited examination of such accountants
of any material portion of the Lessee's records, and
shall include or be accompanied ;y a statement front? such
accountant that during the examination *_here was
observed no event of default pursuant to this paragraph
or circtunstances which, upon a lapse of time or notice
or both, would 'become an event of default, pursuant to
the Lead Banks Loan Agreement with the Lessee or a
statement of such event o 4f default or circumstance
any is found.	 ,

(3) A Triggering Event shall occur when the Lessee
shall have at any time a ratio of Dent -to-Net Worth at more than
3.0 to 1.0 or a Net Worth inan amount less than One Hundred
Fifty Million Dollars and No Cents (5150,000,000.00). For the
purpose of the foregoing sentence ; the term "Net 'North" shall
mean all assets shown on the balance sheet, e:tcluding any
inthngible assets, less cur!'ei,.. liabilities, !on- term debt -and
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all other non-current liabilities.

(4) A Triggering Event shall occur when the Lessee
shall fail to make payment as provided for in two or more of the
categories listed below. Furthermore, a Triggering Event shall
not have occurred-unless the Port Authority shall have notified
the Lessee (such notice to be marked to the attention of the
Lessee's Chief Financial Officer) that such Triggering Event
shall be effective on a date thirty (30) days fcllowing the date
of such notice unless all payments due from the Lessee pursuant
to such categories listed below and specified in such notice have
been received by the Port Authority:

(i) Payment of monthly installments of Base
Annual Rental and Facilit y Rental, (including, without
limitation, • Interim Facility Rental) and Additional
Facility Rental shill be made to the fort A^:thority on
the first day of each calendar month;

(ii) Payment of all suns, including, 'without
limitation, flight fees due pursuant to Section 53, and
fuel gallonage fees under Section 56 of this Agreement,
or, or before the twentieth day of the following calendar
month;

(iii) All sums due under this Agreement, and
outstanding for more than thirty (30) days, appearing on
a Statement.o f Account rendered by the Port Authority to
the Lessee, narked to the attention of its Chief
Financial Officer.

No provision of this paragraph (4) shall be deemed to
affect or limit the right of the Port Authority 'to terminate this
Agreement pursuant to Section 24(a)(9) hereof for failure to make
such payments when due under this Agreement.

IiI. Modification Requested by Lessee_ The Lessee may
deliver a.notice to the Port Authority requesting that one or
more-of the Triggering Events contained in this Exhibit X be
modified. `I"he Lessee ahall include as part of such notice the
text of the proposed-modification. -If the Executive Director of
the Port Authority, with the approval of the Chairman of the
Cerrm;tree on Finance of the Board of Commissioners of the Part
Authority, shall countersign such modification, or an amended
version of the modification acceptable to 'the Lessee, such
notice, duly signed by'both the Lessee and the Executive Director
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of the Port Authority, shall be a valid and binding modification
of the Triggering Events.

For the Port Authority.

Initialled

For the" Lessee.
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EXHIBIT Y

ELECTION PURSUANT TO SECTION 103(N) OF THE
INTERNAL REVENUE CODE OF 1954, AS AMENDED

1. PEOPLE EXPRESS AIRLINES, INC., (hereinafter
"the Lessee") pursuant to an Agreement of Lease bearing Port
Authority Lease No. ANA-170 (hereinafter "the Lease") made
effective as of	 between the Lessee
and The Port Authority of New York and New Jersey (herein-
after "the Port Authority") has-leased the site and the struc-
tures, improvements, additions, buildings and facilities located
or to be located thereon at Newark International Airport, are
as described in Section 1 of the Lease (hereafter "the Leased
Premises") to be used basically as an Airline Passenger Terminal
for a term commencing no later than March 1, 1985 and expiring
no later than March 31, 2012.

2. The Port Authority's principal office is at One
World Trade Center, New York, New York 10048 and its tax payer
identification number is 13-6400654W.

3. The Lessee's principal office is at North Passenger
Terminal, Newark International Airport_, New , Jersey and its tax
payer identification number is.

4. Capital expenditures in connection with the
Leased Premises have been, or are expected to be made, in
whole or in part by the Port Authority from various obliga-
tions issued by it from time to time after December 31, 1983.

5. The Lessee hereby irrevocably elects not to claim
for purposes of Federal, State or local taxation of income any
depreciation deductions or investment tax credits, for which it
may be eligible with respect to the Leased Premises. The Lessee
further agrees that this irrevocable election shall be binding
upon its successors in interest, if any, under the Lease, and
as a condition of any permitted sale or assigrunent of Lessee's
interest under the Lease any successor in interest shall furnish
an irrevocable election in the form of the immediately pre-
ceding sentence to the Port Authority. The foregoing shall not
grant or be deemed to grant to the Lessee the right to sell or
assign, in any manner, its interests under the Lease.

6. It is understood the foregoing election shall not apply t
the personal property of the Lessee identified in Section 34 of the Leaz

Dated:
PEOPLE EXPRESS AIRLINES, INC.

By

Title

For the Lessee

Initialled:

For t	 rt Authority
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STATE OF NEW YORK
ss.

COUNTY OF 'NEW YORK !11

Os tbk	 -	 day of	 - 19_. before me. the Absariber, a notary publk of New

	

York, pemaaAy app I, - 6	 the

-0 The Tort ArtbMty of New Koch and New Jersey, who
1 am satisfied Is the person who has signed the within laetramest; Dad, I having first made known to him the cow
Imes thereof. be did acknowledge that he signed. sealed with the corporate seal sod delivered the same as such offi-
cer aforesaid and that the witMa lnstrameat is the voluntary ad and deed: of arse! corporsdos, wade by virtue of
the nntbority of i4 &MA of Commlasioaers.

STATE OF
r.

COUNTY OF

th tbia	 dsy of	 0 19, hefose me. aw sabscriber, a

the	 rreyldeai of

who I an mdsfkd is the person wko has Signed the
witkia Instrument; sad I baring Mm nude known 6e him the conieatr thereof, he lid acknowledge tho be signed, sealed
with the corporate seal and delivered the same as such officer x1arenaid and flat the within insweaseut is the voluntary
act and deed of sack eorpoeatios, made by virtue of the ssthadty of Its Board of Diroetoes.

(Mebww wed Md ~0

STATE OF
sa.

COUNTY OF	 I))

Be it remeembervd that on dda 	 Hy of	 It, before me, ibe subscriber, a

who I am mdstkd Is tine person Dammed In sod wko
executed the witNa Instrument; mad. I having Mat made known b him the costeaft thereof, be did aeksowtedge that be
signed. sealed mad dMversd the maAw a his vdsatsry so W lad for the neat and par 	 tberei n expressed.

For the Lessee

Initialled:
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TERM.  C384

4. if any of the aviation fuel delivered by or on
behalf of the Lessee, including bonded aviation fuel, is con-
taminated, fails to meet the "8-point test" or otherwise becomes
unfit for aviation use (hereinafter. referred to as "condemned
aviation fuel"), the Operator shall cause the same to be separately
stored. If the condemned aviation fuel becomes such because of
the sole negligence of the O perator, its agents or employees, it
shall be removed by the Operator at its expense from. time to
time so that it shall not interfere with the stora ge of any
uncondemned aviation fuel. if }he responsibility fcr the con-
demned aviation fuel is not so chargeable to theOperator, then it
shall be-removed or made usable by the Lessee or its supplier
within 12 hours of notice of verification of its condemnatic n.
If not so re-moved or made usable, then the Operator may remove
the same, the expense of such removal to be paid by the Lessee.
If any of the aviation fuel delivered by or on behalf of the
Lessee is condemned aviation fuel whea delivered and by reason
thereof any other aviation fuel with which it has been commingled
has become condemned aviation fuel, the Lessee (a) within 12
hours of notice of verification thereof, shall remove, or shall
cause its sup plier to remove, all such aviation fuel which has
beccme condemned aviation fuel, and upon its failure to do so
.within such time, the Operator may remove the same, the expense
of such removal to be paid by the Lessee, and (b) shall replace
all aviation fuel which has become condemned aviation fuel, pro-
vided, however, that if the responsibility for the condemned
aviation fuel shall be chargeable to the Operator as hereinabove
sew forth, it shall be removed by the Operator at its expensaa
and the Operator shall replace all. such condemned aviatior. =:.el
at its expense. When ar_y conde:r°.r_ed aviation fuel. has been ;Wade
usable by the Lessee or its supplier, the Lessee shall -furnish.,
or cause the supplier-to furnish, to the Cpera.tor a docurent
similar to that provided for in paragraph 3 hereof.

5. Promptly after each delivery to it of aviation
rsQi. the Operator shall complete a receipt showing the date
and time 'of such deliver ,7, the quantity of such deliverer and
the grade and source of the aviation fuel deli vered. much
receipt shall be in such foram as shall prepared by the Oerator
and shall be provided by the Operator.

6. The Operator shall accuratel y *_Teter the amount
of all aviaticn Biel delivered into aircraft of tae Lessee.
Proirmtly after such iii -o-clane delive_y by the O perator, the
Operator shall complete, and have si gned by an autiaorized
emnlovee of the Lessee, a dispensing ticket showing the grade

Pace 2 o-f Exhibit- Z



TERM. C Id 4

and quantity of aviation Duel delivered, the date so delivered,
the number of the aircraft and the flight number. The
dispensing ticket shall be in such form as shall be prepared
by the Operator and shall be provided by the Operator. The
Operator shall forward to the Lessee copies of the dispensing
ticket, normally on the next succeeding day but never later
than five days after into-plane delivery is made.

7.	 Promptly after each defueling, the Operator
shall complete and obtain a defueling ticket signed by an
authorizedemployee of the Lessee, showing the quantity, as
determined by the Operator, and the grade, as asserted by
the Lessee, of the aviation fuel so defueled. The defueling
ticket shall be in the same form as the dispersing ticket,
except that when used as a defueling ticket the same shall
be indicated by prominent marking. The Operator shall
forward to the Lessee copies of each defueling ticket,
ncrmally on the next succeeding day but never later than
five days after each defueling.

S.	 Once each day, at approximately the same
time, the Operator shall measure the quantity, by grade, or
the Lessee's aviation fuel in the storage tanks and tenders
and ref,e1 4 n4 vehicles but excluding line displacements, and
shall keep accu-rate records of the same. Upon the Lessee's
request, the Operator shall inform it of the amount of such
'uel so measured. The Operator shall notify the Les=see, at
least 48 hours in advance or: the time when, in its opinion,
ad=itiorxa i delis=pries or ava.ation fue? are requi,ed, and
shall assist the Lessee in scheduling deliveries but the
Operato, shall have no responsibility whatever by reason of
any such action cr for failure to take any such action.

9.	 'I:.e "8- ooint teat" shall consist of the
fo^.lo^rinc :	 .

Stecificaticn

? .	 Color, Savhclt, :air.. 	 Plus 16
2. '',PI Gravity at 50*	 37' - 51'a
3. Flash Point, 71'CC, min.	 1000 F/Min.-

130° F/Ma:e.
Cc cer strip Corrosion, max. No. 1

;.	 Freeze Poinc, ASTM 02386 max. Jet	 --400C
.let A-1 - 4701-

6. ;rater Tol erance:

T, terface rating, max.	 ?;b)
_l Change, max.	 ;.0

7. Distillation:

10$ L •7aporate-d, max_ Temp. 	 X00

Page 3 of -Exhibit



;ERM. C 4 8 4

50% Evaporated, max.'Temp.	 450°F
95% Evaporated, max. Temp.	 465°F
Final Boiling Point, max. Temp. 	 550°F
Residue, max. 8	 1.5%
Loss, Max. %	 1.5%

S.	 water Separometer Index,
Modif ied. Min.	 85

** It is specifically understood and agreed that the contents
of this Exhibit Z form a part of an agreement between the
Port Authority's independent contractor and the Lessee,
and, further, that neither this Exhibit nor anything con-
tained herein shall limit, modify or alter any rights and
remedies or obligations of the Port Authority or the Lessee
under the Master Lease or constitute the Port Authority as
a party to the said agreement between the contractor avid
the Lessee. it is further specifically understood and
agreed that neither this Exhibit nor anything contained
herein shall be deemed to impose any liability or respon-
sibility of any type whatsoever on the part of the Port
Authority.for any failure of the Operator to perform or
for any improper performance by the operator of any of
its obligations under the said agreement between the
contractor and the Lessee.

For th o t Authority.

Initialled:

74W
For the Lessee

Page 4 of Exhibit Z
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AVI.A-TJON
 DE	 IS SUPPLEMENT SHALL NOT BE BINDING UPON THE

.f~	 I	 PORT AUTHORITY UNTIL DULY EXECUTED BY AN

EXECUTIVE OFFICER THEREOF, AND DELIVERED
'^	 9 'k, ^	 0 THE LESSEE BY AN AUTHORIZED REPRESENTATIVE

4
`^	 -----^-^	 OF T9E PORT AUTHORITY

Port Authority Lease No. ANA-170
Supplement No. 1
Newark International Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of February 6,
1985, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority") and PEOPLE
EXPRESS AIRLINES, INC. (hereinafter called "the Lessee");

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease is hereinafter called "the Lease"), cover-
ing certain premises, rights and privileges at and in respect
to Newark International Airport (hereinafter called "the
Airport") as therein set forth; and

WHEREAS, the parties desire to amend the Lease in
certain respects;

NOW, THEREFORE, for and in consideration of the
mutual covenants and agreements hereinafter set forth, it is
hereby agreed by and between the Port Authority and the Lessee
to amend the Lease, ef-fective - as of February 6, 1985, as
follows:

1. Subdivision (iii) of Paragraph (c) of Section 56
of the Lease shall be amended by deleting the date "February 11,
1985" wherever said date appears in said subdivision and sub-
stituting the date "Fetruary 19, 1985" in lieu thereof.



MM

(Title)	 Presidt*nt
(Corporate Seal)

Secretary,

2. Except as hereinbefore provided, all the terms,
covenants and conditions of the Lease shall be and remain in
full force and effect.

3. No Commissioner, director, officer, agent or
employee of either party shall be charged personally or
held contractually liable to the other party under any term
or condition of this Agreement, or because of its execution
or attempted execution or because of any breach or attempted
or alleged breach thereof. The Lessee agrees that no repre-
sentations or warranties with respect to this Agreement shall
be binding upon the Port Authority unless expressed in writing
herein.

IN 1•11TNESS WHEREOF, the parties hereto have executed
these presents a"s of the day and year first above written.

rI	 1

ATTEST:	 ti	 ;

SecretaryT .

ATTEST:

THE PORT AUTHORITY OF NEP YORK
D EW JERS

WA^
By

(Tit	 ) i^90ft1S 5^^ i ^- }^;?Lii 	 , 	 Of Aviation

(Seal)

PEOPLE EXPRESS AIRLINES, INC..

- 2 -



STATE OF	 r'

COUNTY OF ^I`J

ANITA E. WESTRICN
Nctary p!jt? io • St,^,e of ,,low York

No. 4 3 , 4656.1 n4
QU:iifi+	 ua Ricnr:ond County

CornmUislon	 3T?. 19f-r

F0101 XLD—Ack., N.J. 51390

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

On Ihis 	 day of FE e i/A R 
1 r
	 , 19_$x, before me, the subscriber, a notary public of New

( O le ^'!S St_Ufiwe	 the b^?u^^ b/ P- CC.^^

	

York, personally appeared , 	 µ

0	 A V l AT! 0 tJ	 o f TM Port Authority of New York and New Jerse y , who
I am salisfted Is the person who has slgDed The within Instrument; and, I having tint made known to him the con,
cents thereof, he did acknowledge that he signed, sealed with the corporate seat and delivered the same as such offi.
cer aforesaid and that lha within Instrument it the voluntary act *sad deed of such corporation, made by virtue of
the authority of Its Board of Commissioners.

tsotanat roast ..d ^a:r,t

On this	 day of	 _	 . 19 ^ befaro me, test subscriber, a 	 ^ -
penonsily appeared

	

the	 tPresldeal of

Exnress Ai rline s, Inc who t am sadsti td Is the person who has signed the
within Instrument; and I havins first made known to him the contents thereof, he did acknowledge that he signed, sealed
with the corporate seal and delivered the some as such officer aforesaid and chit the within Instrument Is the voluntary
act and decd of such corporation, made by virtue of the authority of its Board of Dlwion.

7

	

t aaarial rest ..d r ea ^ p)	 ._	 . w	 (/ I

COUNTY OF	 ! Cor;,,;

$e it romembertd that on thlr 	 day of	 ' 19	 , before me, the subscriber, a

pert onally sppe-ared

who I acv satisfied Is the person named In and who
executed the within Instrument; and, I Navin ¢ fiat made known to hire the contents thereof, he did acknowledge that he
signed, seated and delivered the same as hii'voluntary act and deed for the mi and purposes therein txpressed.

tsoun'j rest led ua,ovl
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THIS SUPPLEMENTAL AGREEMENT SHALT, NOT ft' BINIOG
UPON THE PORT AUTHORITY UNTIL DULY ZXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
ffimm LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

AVIATION DEPT.	 THE PORT AUTHORITY

	

, 	 )	 Newark'International Airport
,.	 Lease No. ANA-170

I	 Supplement No. 7

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT made as of February 18, 1985 by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and PEOPLE EXPRESS
AIRLINES, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as heretofore supplemented and amended is
hereinafter called "the Lease"), covering certain premises,
rights and privileges at and in respect to Newark International
Airport (hereinafter called "the Airport") as therein set forth;
and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease in certain respects as hereinafter providedr

NOW, THEREFORE, the Port Authority and the Lessee
hereby agree to amend the Lease, effective as of February 18,
1985, as follows$

1. Section 56 of the Lease is hereby amended by
deleting subparagraph (iii) of paragraph (c) thereof and by
substituting in lieu thereof a new subparagraph (iii) as follows:

to 	No later than May 15, 1985 (said May 15,
1985 being hereafter called 'the security date') the Lessee
shall deliver to the Port Authority as security for its
obligations under subparagraph (ii)hereof in an amount as
hereinafter provided either cash, a clean irrevocable letter
of credit, a performance bond, or any combination of the
foregoing. The amount of the security obligation shall
initially be the amount of Nine Million Five Hundred Thousand
Dollars and No Cents ($9,500,000.00) but it shall be
increased or decreased based upon the determination after the
Completion Date of the Port Authority Fuel System Cost and
the Extra Taxiway Cost. The Lessee shall at all times during
the term of this Agreement keep deposited with the Port
Authority the amount of the security called for in the
preceding sentence. The Lessee may once a year after each



anniversary a*. the security date during tht-lerm of this
'Agreement elect to vary the combination of cash, letter of
credit or performance bond constituting the security required
hereunder, by delivering to the Port Authority additional
cash, a new clean, irrevocable letter of credit, or a new
performance bond, or any combination of the foregoing,
provided, however, that such election by the Lessee is wade
at the time and in strict compliance with the requirements
set forth herein in this paragraph (iii). The Lessee may
from time to time request that the Port Authority consider
changing the Frequency of the Lessee's election to vary the
combination of cash, letter of credit or performance bond
constituting the security hereunder as aforesaid.

If the Lessee chooses to deliver a letter of
credit to the Port Authority, the form and terms of each such
letter of credit, as well as the institution issuing it,
shall be subject to the prior and continuing approval of the
Port Authority. such letter of credit shall provide that it
shall be for a term expiring not less than twelve months
following the security date or any anniversary thereof. The
Lessee shall by a date ninety 90) days prior to the
expiration date of any existing 	letter of credit advise the
Port Authority by written notice that the Lessee has made
arrangements for delivering to the Port Authority cash, a
clean, irrevocable letter of credit, a performance bond, or
any combination of the foregoing in satisfaction of its
security obligations in the full amount called for under this
paragraph (iii) for the next succeeding twelve-month
period. The Lessee shall deliver to the Port Authority, by a
date thirty (30) days prior to the expiration date of the
letter of credit, said cash, letter of credit, performance
bond, or any combination of the foregoing. In the event the
Lessee shall fail to deliver said cash, letter of credit or
performance bond, or any combination of the foregoing, by a
date thirty (30) days prior to the expiration date of the
letter of credit the Port Authority may at any time during
said thirty (30) days draw down the full amount of the then
existing letter of credit without statement of default, and
the letter of credit shall so provide. Thereafter the Port
Authority will hold the same as security as to all or a
portion of the amount required hereunder, as the case may
be. Failure to provide such a letter of credit, in the event
the Lessee chooses to deliver a letter of credit at any time
dwrka t-he tetra e€ the letting, valid and • atvailarble • to- the
Port Authority, including any failure of any banking
institution issuing any such letter of credit previously
accepted by the Port authority, to make one or more payments
as may be provided in such letter of credit shall be deemed
to be a breach of this Agreement on the part of the Lessee.

If the Lessee elects to deliver a performance bond,
the bond so furnished shall be in the form attached hereto,
hereby made a part hereof and marked 'Exhibit v',and shall be

- 2 -
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made either by a surety company or eompaniW qualified td
carry on a surety business in the State of New York or the
State of Wew Jersey, and satisfactory to the Port Authority
or by an individual or individuals satisfactory to the Port
Authority. In addition, each such performance bond to be
delivered by the Lessee shall be for a term which shall
expire not less than twelve (12) months following the
security date or any anniversary thereof. The Lessee shall
by a date ninety (90) days prior to the expiration date of
any existing performance bond advise the Port Authority by
written notice that the Lessee has made arrangements for
delivering to the Port Authority Cash, a clean irrevocable
letter of credit, performance bond, or any combination of the
foregoing in satisfaction of its security obligations in the
full amount called for under this paragraph (iii) for the
next succeeding twelve-month period. The Lessee shall
deliver to the Port Authority by a date thirty (30) days
prior to the expiration date of the performance bond, said
cash, letter of credit, performance bond or any combination
of the foregoing. in the event the Lessee shall fail to
deliver to the Port Authority, by a date thirty (30) days
prior to the expiration date of the performance bond, said
cash, letter of credit, performance bond or any combination
of the Foregoing, the Port Authority may draw down the full
amount of the then existing performance bond and hold the
same as security as to all or a portion of the amount
required hereunder, as the case may be.

In the event the Fort Authority at any time and
from time to time exercises its rights to apply the security
required hereunder in satisfaction of the Lessee's
obligations hereunder, including the rights of the Port
Authority to draw down the full amount of a then existing
letter of credit or performance bond, or both, as aforesaid,
and the security delivered by the Lessee hereunder exceeds
the amount of the Lessee's obligations hereunder, the
security delivered hereunder shall be applied as followsi
The Port Authority shall first apply the cash security
previously delivered by the Lessee, if any, toward the
Lessee's obligations hereunder, and shall then apply any then
existing letter of credit or performance bond, or both, on
the basis of the proportion the amount of said letter of
credit bears to the difference between the full amount of
security required hereunder less the amount of cash security
applied as aforesaid, and the proportion the amount of the
performance bond bears to the difference between the full
amount of the security required hereunder less the amount of
the cash security applied as aforementioned, it being
understood that in the event the security obligation is then
secured in full solely by a letter of credit or by a
performance bond, the full amount of such letter of credit or
performance bond may be drawn down by the Port Authority.

3
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The :Lessee agrees that It will not assign or
encumber the security delivered hereunder. The Lessee may
collect or receive any interest or income earned on interest
paid on cash security delivered hereunder in interest -bearing
bank accounts, less any part thereof or amount which the Port
Authority is or may hereafter be entitled or authorised by
law to retain or to charge in connection therewith, whether
as or in lieu of an administrative expense t or custodial
charge, or otherwise; provided howevert that the Port
Authority shall not be obligated by this provision to place
or to keep Cash security delivered hereunder in interest
bearing bank accounts. It is the Port Authority's
expectation ' that any cash security delivered by the Lessee
hereunder is to be placed in interest bearing bank accounts,
but it is expressly understood and agreed that the Port
Authority shall have no liability whatsoever in the event
said cash security is not placed in interest bearing bank
accounts."

2.	 It is hereby expressly understood and agreed that
In the event the Lessee fails to deliver to the Port Authority by
May 15 , 1985 security in the amount of Nine Million Five Hundred
Thousand Dollars and No Cents ( $9 0 500,000) in accordance with and
as required under paragraph (c)(iii) of Section 56 of the Lease,
as herein amended, then effective from and after May 16 8 1965;

(a) Paragraph ( c) of Section 6 of the Lease shall
be deemed deleted therefrom and the following new paragraph (c)
shall be substituted in lieu thereofi

"(c) The Lessee acknowledges that the Fuel System,
as defined in Section 54 hereof,is made available to the
Airline Lessees at the Airport under the terms of their
Airline Leases. Consistent with the provisions covering the
Fuel System, the Port Authority shall be responsible for the
cost of providing and installing all main fuel lines
necessary to serve the Lessee in Passenger Terminal Building
C and ^rhich are or will become part of the Fuel System. The
Port Authority shall be responsible for the cost of providing
and installing the necessary stubs, pipes and associated
facilities to be located on the premises in connection with
aircraft fueling at nineteen (19) aircraft Gate Positions
thereat, and the Port Authority shall supply ten (10) hydrant
carts for nineteen (19) aircraft Gate Positions at the
premises. With respect to all of the foregoing, however,it
is specifically understood and agreed that the Port
Authority's responsibility for the cost of providing and
installing the aforesaid main fuel lines and the aforesaid
stubs, pipes, ten (10) hydrant carts and associated
facilities shall not in any event exceed the cost of
providing the aforesaid items for nineteen (19) aircraft Gate
Positions with the configuration and lineal footage
originally planned by the Port Authority for Plight Stations
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C-1 and C-2 as the same exist and are eonf1"red at the
effective date of this Agreement and prior to any
construction by the Lessee. The work set forth in the
preceding three sentences is herein called "the Port
Authority Fuel System work' and the cost of the same is
herein called the 'Port Authority Fuel System Cost'.
Notwithstanding the foregoing, it is understood that pursuant
to Section 2 of the Lease and as part of the construction
work thereunder,the Lessee shall design and construct the
Port Authority Fuel System Work, but the same, although part
of the construction work, shall not be or be deemed to be a
part of the premises but shall be and become a part of the
Fuel System. The Lessee shall also be responsible for the
cost of providing and installing and, as part of the
construction work under Section 2 0 shall also design and
construct all stubs, pipes, and associated facilities to be
located on the premises in connection with aircraft fueling
at all other Gate Positions of the premises,and the Lessee
shall also supply and be responsible for the costs of
supplying twelve (12) hydrant carts for said other Gate
Positions. The cost of all of the foregoing shall be a part
of the cost of the construction work, but although a part of
the construction work, the foregoing shall not be or be
deemed to be a part of the premises but the same shall be and
become a part of the Fuel System. Although the Port
Authority Fuel System Cost shall be determined in the same
manner as the cost of the construction work, said Cost shall
not be or hernmo s par* of *ha r09t of th• construction work.

As used herein the term 'the Port Authority Fuel System
Cost' shall mean the sum of the following actually paid by
the Lessee to the extent that the inclusion of the same is
permitted by generally accepted accounting practices
consistently applieds

(i) amounts actually paid by the Lessee to
independent contractors for work actually performed and
labor and materials actually furnished in connection
with the Port Authority Fuel System work (including
insurance premiums actually paid by the Lessee for the
insurance required by Section 2(c)(11) hereof to the
extent said Insurance is not procured and maintained by
the Lessee's contractors); and

(ii) amounts actually paid and costs incurred by
the Lessee in connection with the construction work for
engineering, architectural, professional and consulting
services and supervision of construction for the Port
Authority Fuel System Work, provided, however, payments
under this item (ii) shall not exceed fffteea percent
(151) of the amounts paid under item (i) above.

The Port Authority shall pay or reimburse the Lesaee
for the Port Authority Fuel System Cost as followai in

- 5 -



delivering the certificates required to beWlivered by the 	 :4
Lessee under paragraph ( b) of this Section 6 1 the Lessee
shall therein separately certify the sum of ( i) the amounts
of actual payments made by the Lessee and the amounts
actually due and payable from the Lessee to its independent
contractors for work actually performed and labor and
materials actually furnished for the Port Authority Fuel
System Work ( including insurance remiums actually paid by
the Lessee for the insurance requ^red by Section 2(c)(11)
hereof to the extent said insurance is not procured and
maintained by the Lessee ' s contractors); and (ii) the amounts
of actual payments made by the Lessee and the amounts due and
payable from the Lessee in connection with the Port Authority
Fuel System Work for engineering, architectural,
professional, consulting services and supervision of
construction (it being understood that payments under this
item ( ii) shall not exceed fifteen percent ( 15%) of the
amount paid under item ( 1) above and shall only apply to
payments not included in a prior certificate; provided,
however ► that the said 15 % limitation shall not apply to
payments made by the Lessee or amounts due and payable from
the Lessee as provided in this (ii) to limit the
reimbursement to the Lessee in the early stages of
construction). It is understood and agreed that the Lessee
shall use its best judgment in its allocation and breakdown
of costs as between the Port Authority Fuel System Work and
the construction work, Any payment by the Port Authority
which may exceed the limitation get forth in (ii) above shall
be promptly refunded to the Port Authority upon demand. Each
such certificate shall also set forth all due and payable
amounts included by the Lessee in previous certificates
against which a reimbursement of the Port Authority Fuel
System Cost has been made by the Port Authority to the Lessee
and which have been paid by the Lessee since the submission
of each such previous certificate and shall have attached
thereto or included thereon such verification as shall be
required by the Port Authority that such amounts have been
paid. Notwithstanding the foregoing, no reimbursement of the
Port Authority Fuel System Cost shall be made by the Port.
Authority to the Lessee until all due and payable amounts
included on all previously submitted certificates have been
paid by the Lessee and the payment thereof verified to the
satisfaction of the Port Authority ( unless such amounts are
being withheld by the Lessee pursuant to subparagraph (3) of
paragraph ( c) of Section 2 hereof, and the amount of such
withheld amount shall have been deducted from the amount of a
reimbursement payment of the Port Authority Fuel System
Cost). Each such certificate shall also ( a) set forth ► in
reasonable detail, with respect to the Port Authority Fuel
System Work, the amounts paid or due and payable to specified
independent contractors and the amounts paid or due and
payable to other specified persons and third parties which
have not previously been reported in certificates delivered
to the Port Authority; (b) have attached thereto

Mim



reproduction copies or duplicate originals ^f the invoices a at
such independent contractors and other persons (whether such
Invoices are paid or unpaid) and for such invoices which have
been paid, an acknowledgment by such independent contractors
and other persons of the receipt by them of such amounts and
payments; (c) certify that the amounts, payments and expenses
therein set forth constitute portions of the Port Authority
Fuel Byatcm Coot; and (d) contain the Lrbbrr's eettifluation
that the work for which payment is requested has been
accomplished, that the amounts requested have been paid or
are due and payable to the Lessee ' s contractors, and, subject
to the concurrence of the Port Authority, that said work s
in place and. has a value of not less than the amount
requested to be paid. Each such certificate shall also set
forth the total cumulative payments made by the Lessee as
aforesaid from the commencement of the construction work to
the date of the certificate, and each such certificate shall
also contain a certification by the Lessee that each portion
of the construction work covered by said certificate has been
performed strictly in accordance with the terms of the Lease.

Within thirty ( 30) days after the delivery of a
duly submitted certificate by the Lessee,and at the same time
the Port Authority makes a Construction Advance based on the
Lessee ' s certificate for the construction work under
paragraph ( b) above the Port Authority shall pay to the
Lessee the amounts paid by the Lessee and the amounts
becoming due and payable from the Lessee during the period
covered by such certificate, as certified in such certificate
(but only to the extent that such amounts or any portion
thereof have not theretofore been included in a prior
certificate). It is understood that at the election of the
Port Authority no payment will be made if the Port
Authority's inspection or audit does not substantiate the
contents of any of said certificates and until such matters
have been resolved to the satisfaction of the Port Authority,
but the port Authority shall have no obligation to conduct
any such inspection or audit at such time. The certificate
shall also contain such further information and documentation
with respect to the Port Authority Fuel System Cost as the
Port Authority from time to time may require.

The Lessee shall set forth in its Final certificate
called for under paragraph (b) of this Section 6, its final
statement of the Port Authority Fuel System Cost, including
its final allocation and breakdown of costs as between the
coat of the construction work and the Port Authority Fuel
System Cost. After submitting said Final Certificate, the
Lessee shall submit no further certificate hereunder with
respect to the Port Authority Fuel System Cost.

The entire obligation of the Port Authority under
this paragraph (c) to reimburse the LesSff f0I the Port
Authority Fuel System Cost shall be limited in amount to a
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total of Seven Million Dollars ($7,004,000:0 to be paid to
the Lessee pursuant to certificates of the Lessee submitted
in accordance with this paragraph (c) no later than the Final
Date, as defined in paragraph (b) above. Notwithstanding the
fact that, as provided herein, the Port Authority's
reimbursement payments to the Lessee, for the Port Authority
Fuel System Cost will be made at the same time that the Port
Authority makes Construction Advances to the Lessee for the
construction work, neither said payments nor the Port
Authority Fuel System Cost shall be or become a part of the
cost of the construction work or part of the Construction
Advance Amount."

(b) Paragraph (C) of Section 56 of the Lease shall
be deemed deleted therefrom and shall be of no further force and
effect.

(c) (i) Paragraph (g) of Section 79 of the Lease
shall be deemed amended to read as follows,

"(g) The terms 'Cost of the Initial Port Authority
Taxiway Work' and 'Cost of the Port Authority Taxiway Relocation
Work' (collectively the 'Work') in this paragraph shall, in each
case mean the sum of the following:".

(ii) paragraph (h) of Section 79 of the Lease
shall be deemed amended to read as follows:

"(h) The Port Authority will include the Cost of
the Initial Port Authority Taxiway Work in the term 'Construction
Advance Amount' as defined in Section 6(a)(2) hereof."

3. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental
Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee
shall indemnify and save harmless the Port Authority of and from
any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

4. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee With any liability, or held
liable to it under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution or
because of any breach thereof.

5. As hereby amended, all of the terms, covenants,
provisions, conditions and agreements of the Lease shall be and
remain in full force and effect.

- e -



ATTEST:

A t-- Secretary

PEOPLE

By

PRESS AIRLINES,. INC.

6. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Port Authority
and the Lessee on the subject matter, and may not be changed,
modified, discharged or extended except by instrument In writing
duly executed on behalf of both the Port Authority and the
Lessee. The Lessee agrees that no representations or warranties
shall be binding upon the Port Authority unless expressed in
writing in the Lease or this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

ATTEST:

Secretary

" YORK

7c 4y

THE P T AUTHORITY OF N
AND NEW JERSEY

By ^%^.c'^.0 ^ r

(Titl e) ^4.:J- al	 l^fC

( Seal)

(Title)
ea

- 9



41
TORM RIM—Aeh., NJ. i31116

STATE OF NEW YORK j

COU Nn OF -NAY YORK
T 
M.

on	 ` ^y of	 <. 	 c	 Ion. were me. rr am~, a sour, PA& at N*w

V*&, -Pw"" ""red 'Le 4--- F a-L /,-  	 Z tIf _ [ L _C- -E^ .^ ^ 
^'' 

1 'G^l s i ;

t l • ,-. e-- --.f Tbo Pwt Astboft of Now Vwli ttM New 3waq, wbo
1 aM wO&IM M lk lersoa wiw bas dgred VM withla ft0 teant, reed, 1 bevia = !Ma Made knows to kiss t4 colt•
treau ttrerow, be dad aekaoniedde flat be Niped, alsw with ere eon*mw Ned and davomed tM now w eurit * fa-
wn eforomw am a nf. ttre witilis iwNfia "ut M that Vahourf ad art d"d of Wb ewForsaoll, ffradt by Vireos of
The wtkbw% of lU gourd N Con wheloom.

z2 c -	 of

ud W flaw]
JA^uzLM E 'WHITE

_ ^y	I	 JQTASY PL'^LIL. S!-. e of New Yak

STATE OF/"Z-'- Jca^,^^	 :^7

Sul i^...^
COUNTY OF Cs-vx Q

Oa till f	 dsir of ro e Rrmay/	 1/.$5L, befam Mae, ut Nsltar^, e

•	 'enoaany ape,.red R•Br^^ ^ HS Ado	 ^.. _...^

^r Rapat#'^ t► flc.cR	 t,t	 People

Expre ss Airlines,  Inc.. _ wtro 1 is NNdOW it W Person wbe bw dped tae
within laatrttseat; aM 1 bevies nw laade bows to bts an t"Mu olwrsof, be did ackaa.riedde fiat he dlaw ' "aw
witty lire earpasaw Neel Mad dtil.usd dw aa ,se an mwb amen 210 r w sad that file witwo halm seat M a* tvtaas u7
an Mad dood of weir eerpo etloa, lade by Virtue et dw astlority of W 66ut of bieeKlorl.

t..d^t.t.^ •w.^i ^	 ^

see.

COUNTY OF

k h remembered that ew tints___-__.dad H	 -- -- - - -- -	 I!	 sat. ttre wkeatber, a

r asp

emo ted The widds Mserume.t; wad, I
lisaM. Neer4d and deltrerrd the NNyf l

wtio I Nw tallidled ie the Ponca atate! ti sad wbo
qpWria'Me knows to We 1!e eesleate Hereof, he did aekaowlMse this he
VdNatary to 04 6014 for do we aid pti "w dwda "Pteffew.



EXHIBIT U

PERFORMANCE BOND

KNOW ALL MEN BY THESE PRESENTS that we, the
undersigned,
(a corporation organized under the laws of the
state	 ), as
principals
and
as Surety, are hereby held and firmly bound unto The Port
Authority of New York and New Jersey in the sum
of

for the payment of which, well and truly to be
made, we hereby jointly and severally bind ourselves, our heirs,
representatives, executors, administrators, successors and
assigns.

Executed this	 day of	 19

The condition of the above obligation is such that
whereas the above-named Principal has entered into an agreement
of lease in writing with The Port Authority of New York and New
Jersey (hereafter called "the Port Authority") dated as of
January 11, 1985 and covering certain premises, rights and
privileges at and in respect to Newark International Airport, a
copy of which agreement of lease, as the same has been heretofore
amended or supplemented, is hereto annexed and hereby made a part
of this Bond as though herein set forth in full, and as as the
same may be hereafter amended or supplemented is hereinafter
referred to as "the Lease",

Now, if the said Principal shall well, faithfully and
punctually do and perform the things agreed by it to be done and
performed according to the terms and true intent and meaning of
Paragraphs (c)(ii) and (c)(iii) of Section 56 of the Lease, then
this obligation shall be void, otherwise the same shall remain in
full force and effect.

The Surety, for value received, hereby stipulates and
agrees that the obligations of the said Surety and its Bond shall
be in no way impaired or affected by any extension of time,
modification, omission, addition, supplement, amendment or Change
in or to the Lease, or by any waiver of any provisions thereof,
or by any assignment, subletting or other transfer thereof or of
any part thereof; and the said Surety does hereby waive notice of
any and all of such extensions, modifications, omissions,



additions, supplements, amendments, changes, waivers,
assignments, subcontracts and transfers, and hereby expressly
stipulates and agrees that any and all things done or omitted to
be done by and in relation to assignees, sublessees and other
transferees shall have the same effect as to the said Surety as
though done or omitted to be done by or in relation to the said
Principal.

railure to annex the said Lease shall not affect the
validity of this Bond or the obligations of the parties
hereunder.

The term of this Bond shall commence on the execution
hereof and shall expire on Kay 15, 1986.*

The Port Authority shall have the right to draw down
and the Surety shall pay the full amount of this Bond at any time
within thirty (30) days prior to the aforesaid expiration date,
upon notice by the Port Authority to the Surety so to do, as
provided in said Section 56 of the Lease. In addition, in the
event the Port Authority of New York and New Jersey exercises its
rights under the Lease to apply the sum under this Bond in
satisfaction of the Principal's obligations under said Section 56
of the Lease, the full amount of this Bond shall be so applied,
provided, that if the security delivered by the Lessee pursuant
to said Section 56 of the Lease exceeds the amount of the
Lessee's obligations thereunder and if there exists at the time
of said application cash security or a letter of credit, or both,
previously delivered by the principal to the Port Authority, the
Port Authority shall first apply said cash security to said
obligations of the Principal and then shall apply this Bond and
any then existing letter of credit apportioned on the basis of
the proportions that this Bond and the then existing letter of
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credit each bears to the difference between the full amount of
the security required under said Section 56 of the Lease less the
amount of cash security applied.

IN WITNESS WHEREOF, the Principal and the Surety have
hereunto eneouted these prcocnto (oouocd their corporste seals to
be hereto affixed and these presents to be signed by their proper
officers), the day and year first set forth above and shall
expire one year thereafter.

ATTEST:

By

Title
(Corporate Sea

WITNESS:

ATTEST:

By

Title
(Corporate Sea

WITNESS:

ADD ACKNOWLEDGMENTS AND JUSTIFICATION

For the Por Aut or y

Initialled: 

For tbe Lessee

*In the event the Bond to be:-delivered to the Port Authority of
New York and New Jersey replaces a preceding bond delivered by
the Principal to the Port Authority of New York and New Jersey,
the term of the Bond shall commence on the expiration date of the
preceding bond.
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

Newark International Airport
Lease No. ANA-170

'	 Supplement No. 3

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT made as of September 24, 1986 by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and PEOPLE EXPRESS
AIRLINES, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as heretofore supplemented and amended is
hereinafter called "the Lease"), covering certain premises,
rights and privileges at and in respect to Newark International
Airport (hereinafter called "the Airport") as therein set forth;
and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease in certain respects as hereinafter provided,

NOW, THEREFORE, the Port Authority and the Lessee
hereby agree to amend the Lease, effective as of September 24,
1986, as follows:

1.	 Section 2 of the Lease is hereby amended as
follows:

(a) There shall be deemed added to said Paragraph
(a) a new subparagraph (xii) immediately following subparagraph
(xi) to read as follows:

- 1 -
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"(xii) All necessary and appropriate repairs to the portion
of the roof of the Terminal C building located above the
areas of the Terminal C building which are not a part of the
premises hereunder (hereinafter sometimes called the
additional roof repair work')."

(b) The fifth line of the penultimate paragraph
of said Paragraph (a) shall be deemed amended to read as follows:

"in subparagraph (iii) and subparagraph (xii) above which
will not be part of the ".

2.	 Section 6 of the Lease is hereby amended as
follows:

(a) Subparagraph (a) of paragraph (a)(4) of Section 6 of
the Lease shall be deemed amended by changing the period at the
end of item (ii) appearing on page 39 of the Lease to a semicolon
and further by inserting immediately thereafter a new item (iii)
to read as follows:

"(iii) the cost of the North Terminal Annex
Construction Work, it being understood and agreed that for
the purposes of this Lease the phrase the'Cost of the North
Terminal Annex Construction Work' shall mean the sum of the
following actually paid by the Lessee to the extent that the
inclusion of the same is permitted by generally accepted
accounting practices consistently applied:

(aa) amounts actually paid or incurred by the
Lessee to independent contractors for work actually
performed and labor and materials actually furnished in
connection with the construction of the North Terminal
Annex Construction Work, as hereinafter defined, and

(bb) amounts actually paid and costs incurred by
the Lessee in connection with the North Terminal Annex
Construction Work for engineering, architectural,
professional and consulting services and supervision of
construction, provided, however, payments under this
item (iii) shall not exceed fifteen percent (15%) of
the amounts paid under item (aa) above.

For the purposes of this Lease, the phrase the 'North
Terminal Annex Construction Work' shall mean the
construction work required to be performed by the Lessee
under the separate agreement of lease entered into between
the Lessee and the Port Authority dated as of May 1, 1986
covering premises at the Airport and bearing Port Authority
Lease No. ANA-270 as said construction work and premises are
defined in Section 2 of said lease (said agreement of lease
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as the same may be supplemented and amended being herein
sometimes referred to as 'the North Terminal Annex Lease').

Without limiting any other term or provision of the
Lease, it is hereby specifically understood and agreed that
the Cost of the North Terminal Annex Construction Work
constitutes a part of the cost of the'construction work
hereunder and part of the Construction Advance Amount, and
that the entire obligation of the Port Authority under this
paragraph for the Cost of the North Terminal Annex
Construction Work shall be limited in amount to a total of
Three Million Eight Hundred Fifty Thousand Dollars and No
Cents ($3,850,000.00), and it is expressly acknowledged,
without limiting the applicability of any other term or
provision of this Lease, that said obligation is subject to
the Lessee's having complied with the provisions of Special
Endorsement No. 2 of the North Terminal Annex Lease
including without limitation the provision set forth in
paragraph (c) (3) of said Special Endorsement No. 2, and
further subject to paragraphs (i) and (m) of this Section
6."

(b) Paragraph (b) of Section 6 of the Lease shall be deemed
amended by inserting at the end thereof the following new
subparagraphs:

"For the purposes of this paragraph (b) and the
payments to be made hereunder and the certifications to be
made by the Lessee, the North Terminal Annex Construction
Work shall be deemed to be a part of the construction work,
and the provisions of this paragraph (b) shall extend and
apply to the North Terminal Annex Construction Work as if
the same were part of the construction work hereunder,
except that the Lessee shall separately certify in the
certificates called for under this paragraph (b) all costs
of the Cost of the North Terminal Annex Construction Work.

After the delivery of a duly submitted certificate
by the Lessee containing all of the certifications and
verifications in accordance with the foregoing provisions of
this paragragh (b), the Port Authority shall also have the
right to elect from time to time to make any of the payments
of Construction Advances, or portions thereof, called for
under this paragragh (b) directly to any of the Lessee's
independent contractors; it being expressly understood,
without limiting any other provision of this Section 6, that
each of the Lessee's certificates to be delivered hereunder
shall contain a breakdown of costs separately listed for
each of the Lessee's independent contractors. In the event
the Port Authority elects to make any such direct payment,
each such direct payment shall be deemed to have been made
to the Lessee, and the Port Authority shall send to the
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Lessee at the time of making such direct payment a notice
thereof setting forth the name of the contractor to whom
payment was made and the amount of the Construction Advance
which was directly paid to such contractor."

(c) Paragraph (c) of Section 6 of the Lease shall be
deemed amended by adding at the end of the'€irst full paragraph
appearing on page 45 of the Lease the following:

"After the delivery of a duly submitted
certificate by the Lessee containing all of the
certifications and verifications in accordance with the
foregoing provisions of this paragraph (c), the Port
Authority shall also have the right to elect from time
to time to make any of the payments, or portions
thereof, called for under this paragragh (c) directly
to any of the Lessee's independent contractors; it
being expressly understood, without limiting any other
provision of this Section 6, that each of the Lessee's
certificates to be delivered hereunder shall contain a
breakdown of costs separately listed for each of the
Lessee's independent contractors. In the event the
Port Authority elects to make any such direct payment,
each such direct payment shall be deemed to have been
made to the Lessee, and the Port Authority shall send
to the Lessee at the time of making such direct payment
a notice thereof setting forth the name of the
contractor to whom payment was made and the amount of
the payment directly made to such contractor."

(d) (1) The second sentence of paragraph (e) of Section 6
of the Lease shall be deemed amended to read as follows:

"The foregoing breakdown of costs shall apply as well
as to the costs set forth in Section 6 (a)(4)(ii) and
Section 6 (a)(4)(iii)(bb)."

(2) The fourth sentence of paragraph (e) of Section 6
shall be deemed amended to read as follows:

"Moreover the Lessee shall specifically set forth the
Port Authority Fuel System Cost as defined in paragraph
(c) hereof, the Terminal C Roof Repair Work Cost as
defined in paragraph (1) hereof, and the Cost of the
North Terminal Annex Construction Work as defined in
paragraph (a) hereof."

(3) The third line of the second subparagraph of
paragraph (e) of said Section 6 shall be deemed amended to read
as follows:
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"Authority Fuel System Costs or in the Terminal C Roof
Repair Work Cost or the Cost of the North Terminal
Annex Construction Work any item as having been
incurred but".

(e) (1) The fifth line of paragraph•(h) of Section 6 shall
be deemed amended to read as follows:

"The Port Authority Fuel System Cost, or the Terminal
C Roof Repair Work Cost, or the Cost of the North
Terminal Annex Construction Work, or any other category
whichever".

(2) The second subparagraph of paragraph (h) of
Section 6 which is set forth in quotes on page 47 thereof shall
be deemed amended to read as follows:

"Can it reasonably be held that the part of the cost of
the construction work or of the cost of the Port
Authority Fuel System Cost or of the Terminal C Roof
Repair Work Cost or of the cost of the North Terminal
Annex Construction Work, or of any other applicable
category has been properly determined under the
principles of the Lease including whether there has
been a sound allocation and breakdown of costs under a
contract or contracts covering different categories of
work under generally accepted accounting practice, or
if not, then what amount should be properly
determined?".

(f) There shall be deemed added to Section 6 new paragraphs
(1) and (m) to read as follows:

11 (1) It is hereby recognized that as part of the
construction work as defined in Section 2 hereof, the
Lessee shall perform repairs to the roof of the
Terminal C Building consisting of both repairs to the
portions of said roof which cover the premises and the
additional roof repair work as defined in Section 2
hereof, all of said work being herein collectively
called the Terminal C Roof Repair Work'. It is
further agreed that Terminal C Roof Repair Work Cost
shall not be or become part of the cost of the
construction work.

As used herein the term 'the Terminal C Roof Repair
Work Cost' shall mean the sum of the following actually
paid by the Lessee to the extent that the inclusion of
the same is permitted by generally accepted accounting
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practices consistently applied:

(i) amounts actually paid by the Lessee to
independent contractors for work actually
performed and labor and materials actually
furnished in connection with the Terminal C Roof
Repair Work (including insurance premiums actually
paid by the Lessee for the insurance required by
Section 2(c) (11) hereof to the extent said
insurance is not procured and maintained by the
Lessee's contractors); and

(ii) amounts actually paid and costs incurred
by the Lessee in connection with the Terminal C
Roof Repair Work for engineering, architectural,
professional and consulting services and
supervision of construction work for the Terminal
C Roof Repair Work, provided, however, payments
under this item (ii) shall not exceed fifteen
percent (15%) of the amounts paid under item (i)
above.

The Port Authority shall pay or reimburse the Lessee
for the Terminal C Roof Repair Work Cost as follows:
In delivering the certificates required to be delivered
by the Lessee under paragraph (b) of this Section 6,
the Lessee shall therein separately certify the sum of
(i) the amounts of actual payments made by the Lessee
and the amounts actually due and payable from the
Lessee to its independent contractors for work actually
performed and labor and materials actually furnished
for the Terminal C Roof Repair Work (including
insurance premiums actually paid by the Lessee for the
insurance required by Section 2(c) (11) hereof to the
extent said insurance is not procured and maintained by
the Lessee's contractors); and (ii) the amounts of
actual payments made by the Lessee and the amounts due
and payable from the Lessee in connection with the
Terminal C Roof Repair Work for engineering,
architectural, professional, consulting services and
supervision of construction (it being understood that
payments under this item (ii) shall not exceed fifteen
percent (15%) of the amount paid under item (i) above
and shall only apply to payments not included in a
prior certificate; provided, however, that the said 15%
limitation shall not apply to payments made by the
Lessee or amounts due and payable from the Lessee as
provided in this item (ii) to limit the reimbursement
to the Lessee in the early stages of construction). It
is understood and agreed that the Lessee shall use its
best judgment in its allocation and breakdown of costs
as between the Terminal C Roof Repair Work and the rest
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of the construction work. Any payment by the Port
Authority which may exceed the limitation set forth in
(ii) above shall be promptly refunded to the Port
Authority upon demand. Each such certificate shall
also set forth all due and payable amounts included by
the Lessee in'previous certificates against which a
reimbursement of the Terminal C Roof Repair Work Cost
has been made by the Port Authority to the Lessee and
which have been paid by the Lessee since the submission
of each such previous certificate and shall have
attached thereto or included thereon such verification
as shall be required by the Port Authority that such
amounts have been paid. Notwithstanding the foregoing,
no reimbursement of the Terminal C Roof Repair Work
Cost shall be made by the Port Authority to the-Lessee
until all due and payable amounts included on all
previously submitted certificates have been paid by the
Lessee and the payment thereof verified to the
satisfaction of the Port Authority (unless such amounts
are being withheld by the Lessee pursuant to
subparagraph (3) of paragraph (c) of Section 2 hereof,
and the amount of such withheld amount shall have been
deducted from the amount of reimbursement payment of
the Terminal C Roof Repair Work Cost). Each such
certificate shall also (a) set forth, in reasonable
detail, with respect to the Terminal C Roof Repair Work
Cost, the amounts paid or due and payable to specified
independent contractors and the amounts paid or due and
payable to other specified persons and third parties
which have not previously been reported in certificates
delivered to the Port Authority; (b) have attached
thereto reproduction copies or duplicate originals of
the invoices of such independent contractors and other
persons (whether such invoices are paid or unpaid) and
for such invoices which have been paid, an
acknowledgment by such independent contractors and
other persons of the receipt by them of such amounts
and payments; (c) certify that the amounts, payments
and expenses therein set forth constitute portions of
the Terminal C Roof Repair Work Cost; and (d) contain
the Lessee's certification that the work for which
payment is requested has been accomplished, that the
amounts requested have been paid or are due and payable
to the Lessee's contractors, and, subject to the
concurrence of the Port Authority, that said work is in
place and has a value of not less than the amount
requested to be paid. Each such certificate shall also
set forth the total cumulative payments made by the
Lessee as aforesaid from the commencement of the
construction work to the date of the certificate, and
each such certificate shall also contain a
certification by the Lessee that each portion of the
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construction work covered by said certificate has been
performed strictly in accordance with the terms of the
Lease.

Within thirty (30) days after the delivery of a
duly submitted certificate by the Lessee, and at the
same time the Port Authority makes a Construction
Advance based on the Lessee's certificate for the
construction work under paragraph (b) of this Section 6
the Port Authority shall pay to the Lessee the amounts
paid by the Lessee and the amounts becoming due and
payable from the Lessee during the period covered by
such certificate, as certified in such certificate (but
only to the extent that such amounts or any portion
thereof have not theretofore been included in a prior
certificate). It is understood that at the election of
the Port Authority no payment will be made if the Port
Authority's inspection or audit does not substantiate
the contents of any of said certificates and until such
matters have been resolved to the satisfaction of the
Port Authority, but the Port Authority shall have no
obligation to conduct any such inspection or audit at
such time. The certificate shall also contain such
further information and documentation with respect to
the Terminal C Roof Repair Work Cost as the Port
Authority from time to time may require.

After the delivery of a duly submitted certificate
by the Lessee containing all of the certifications and
verifications in accordance with the foregoing
provisions of this paragragh (1), the Port Authority
shall also have the right to elect from time to time to
make any of the payments, or portions thereof, called
for under this paragragh (1) directly to any of the
Lessee's independent contractors; it being expressly
understood, without limiting any other provision of
this Section 6, that each of the Lessee's certificates
to be delivered hereunder shall contain a breakdown of
costs separately listed for each of the Lessee's
independent contractors. In the event the Port
Authority elects to make any such direct payment, each
such direct payment shall be deemed to have been made
to the Lessee, and the Port Authority shall send to the
Lessee at the time of making such direct payment a
notice thereof setting forth the name of the contractor
to whom payment was made and the amount of the payment
directly made to such contractor.

The Lessee shall set forth in its Final
certificate called for under paragraph (b) of this
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Section 6, its final statement of the Terminal C Roof
Repair Work Cost, including its final allocation and
breakdown of costs as between the cost of the
construction work and the Terminal C Roof Repair Work
Cost. After submitting said Final Certificate, the
Lessee shall submit no further certificate hereunder
with respect to the Terminal C koof Repair Work Cost.

The entire obligation of the Port Authority under
this paragraph (1) to reimburse the Lessee for the
Terminal C Roof Repair Work Cost shall be limited in
amount to a total of Two Million Five Hundred Thousand
Dollars ($2,500,000.00) to be paid to the Lessee
pursuant to certificates of the Lessee submitted in
accordance with this paragraph (1) no later than the
Final Date, as defined in paragraph (a) above.
Notwithstanding the fact that, as provided herein, the
Port Authority's reimbursement payments to the Lessee
for the Terminal C Roof Repair Work Cost will be made
at the same time that the Port Authority makes
Construction Advances to the Lessee for the
construction work, neither said payments nor the
Terminal C Roof Repair Work Cost shall be or become a
part of the cost of the construction work or part of
the Construction Advance Amount.

(m) The Lessee hereby represents that it has
heretofore entered into a contract with Damon C.
Douglas Company dated May 14, 1986, as well as other
contracts and agreements covering the North Terminal
Annex Construction Work under the North Terminal Annex
Lease all as listed in Schedule 1 attached hereto and
hereby made a part hereof (hereinafter collectively
referred to as the 'Annex construction contracts').
The Lessee hereby represents to the Port Authority that
it has made actual payments to the contractors under
the Annex construction contracts for the North Terminal
Annex Construction Work as set forth in said Schedule 1
and that said actual payments amount as of November 1,
1986 to the sum of Two Million One Hundred Twenty
Thousand Four Hundred Twenty-nine Dollars and Seventy
Cents ($2,120,429.70). It is hereby agreed that the
Port Authority shall, as part of the Construction
Advances under paragraph (b) of this Section 6, pay to
the Lessee the said amount of $2,120,429.70 and that
the said payment shall be made in the form of a credit
effective as of November 1, 1986 on the books of the
Port Authority against outstanding obligations of the
Lessee to the Port Authority arising out of the
Lessee's operations at the Airport, whether covered by
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this Lease or any other agreement between the Lessee
and the Port Authority, or otherwise. Notwithstanding
the foregoing, the Lessee shall submit to the Port
Authority no later than November 30, 1986 all of the
certificates including the certifications and other
documentation called for under said paragraph (b) of
this Section 6 with respect to the work for which the
aforesaid payment is attributable and the aforesaid
payment of $2,120,429.70 shall then be deemed to have
been made on said certificates of the Lessee as well as
this paragraph (m). Nothing herein, however, shall
limit the right of the Port Authority to inspect and
audit as set forth in paragraph (k) of this Section
6. It is expressly understood and agreed that,
notwithstanding the fact that the said payment shall be
made in the form of a credit, as aforesaid, such credit
shall, as of November 1, 1986, be deemed a Construction
Advance-under paragraph (b) hereof and be and form a
part of the Construction Advance Amount."

3.	 There shall be deemed added to Section 5 of the Lease a
new paragraph (1) reading as follows:

"(1) Monthly Facility Rental Net Credit

(1)	 In the event the Port Authority relets the
North Terminal Annex Lease Premises or any portion thereof
(as hereinafter defined) to any other person, firm or
corporation or permits any other person, firm or corporation
to enter upon and use the same at any time during the period
commencing after the date of the expiration of the North
Terminal Annex Lease (as defined in Section 6 hereof) which
such reletting or permission shall commence at any time or
from time to time thereafter, but prior to April 30, 1991,
the Port Authority shall, subject to the terms and
conditions stated herein, credit to the account of the
Lessee against that portion of the Lessee's monthly payment
of the Facility Rental which constitutes the Cost of the
North Terminal Annex Construction Work any net amount
remaining after deductions from the amount actually received
from any lessee, licensee, permittee or other occupier
(herein collectively sometimes called the 'new user(s)') in
connection with the reletting or use of the North Terminal
Annex Lease Premises or portion thereof during the period of
any such letting or use. The said net crediting shall be
made by the Port Authority commencing as of the date of said
reletting or use of the North Terminal Annex Lease Premises
or any portion thereof, but in no event earlier than the
Facility Rental Commencement Date. The following deductions
shall be made by the Port Authority in determining the net

- 10 -
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credit as aforesaid:

(i) All expenses, costs and disbursements
incurred or paid by the Port Authority in
connection with the said reletting or use;

(ii) All expenses, costs and disbursements
incurred or paid by the Port Authority in
connection with the repair, alteration,
structural or other changes in the North
Terminal Annex Lease Premises including
changes which alter the character of the said
Premises and the suitability thereof for the
purpose of the lessee under the North
Terminal Annex Lease;

(iii)All expenses of the Port Authority in
providing, operating and maintaining the
North Terminal Annex Lease Premises,
including, without limitation, janitorial and
cleaning services, utilities, insurance,
painting, repairs, replacements, repaving,
reflooring, refurbishing and rebuilding, and
snow and ice removal, and the operation of
any public address system, baggage and other
systems; and

(iv) All amounts received from the new user(s)
which are attributable to ground rental for
the North Terminal Annex Lease Premises.

(2) It is expressly understood and agreed that, if
there are net amounts as aforesaid, the said net credit to
be applied against the Lessee's Facility Rental obligations
in accordance with paragraph (1) above shall be made by the
Port Authority on its books only to that portion of the
Lessee's monthly payment of the Facility Rental which
constitutes the Cost of the North Terminal Annex
Construction Work, provided, however, that in no event shall
the Lessee be entitled to receive a credit or credits which
would in total exceed the Cost of the North Terminal Annex
Construction Work as said Cost is finally determined by the
Port Authority in accordance with and pursuant , to Section 6
of this Lease. It is further understood and agreed that if
a net credit is to be applied the same shall be applied by
the Port Authority on a monthly basis only without any prior
or subsequent adjustment and only against the monthly
Facility Rental payments to be made by the Lease under this
Section 5 for the applicable month and shall commence, if
ever, on the Facility Rental Commencement Date and expire on
December 31, 1998; it being understood and agreed that in no
event shall any net credit be applied after December 31,
1998. Said net credit shall be determined and applied as
follows: For any month during which there are no amounts
received from new user(s) or the amounts received from the

- 11 -
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new user(s) do not exceed the deductions set forth in items
(i),(ii),(iii) and (iv) above, the said deductions or the
excess of said deductions over the amounts received from the
new user(s), as the case may be, will be accumulated by the
Port Authority in a deferred account on which interest will
accrue at the Port Authority's hurdle rate established as of
the date of the expiration of the North Terminal Annex
Lease. In any month in which the amounts received from the
new user(s) are in excess of the aforesaid deductions, such
excess will first be applied to reduce the balance,
including interest as aforesaid, in the said deferred
account before such excess is applied as a net credit
against the Facility Rental as herein provided.

(3) The phrase the North Terminal Annex Lease
Premises' shall mean the premises leased to the Lessee under
the North Terminal Annex Lease (as defined in Section 6
thereof).

(4) It is specifically understood and agreed that
nothing herein shall or shall be deemed to limit, modify,
waive or affect the provisions of the North Terminal Annex
Lease including without limitation Sections 16 through 23 of
the North Terminal Annex Lease, or affect, alter or diminish
the obligations of the lessee thereunder."

4.	 Subparagraph (iii) of Paragraph (c) of Section 56 of
the Lease, as previously amended and as set forth in Supplement
No. 2 to the Lease is hereby amended as follows: There shall be
deemed inserted between the second and third sentences thereof
the following:

"It is hereby acknowledged and agreed by and between the
parties hereto that the amount of the Other Gates Cost and
the Extra Taxiway Cost has been now estimated at Six Million
Five Hundred Thousand Dollars and No Cents ($6,500,000) and
that from and after September 24, 1986 the said amount shall
constitute the amount of the security that the Lessee is
required to keep deposited pursuant to the provisions
hereof; provided, however, that nothing herein shall limit
or be deemed to limit the provisions of Section 6 of the
Lease with respect to the Port Authority's audit of the said
Costs and the increase or decrease of the said security
amount based upon the final determination after the
Completion Date of the Port Authority Fuel System Cost and
the Extra Taxiway Cost."

5.	 The Port Authority and the Lessee hereby
expressly acknowledge and agree that a Triggering Event or
Triggering Events as defined in Section 88 of the Lease and
listed in Exhibit X thereof has or have occurred with the
consequences set forth in paragraph (a) of said Section 88 and
that the Lessee has submitted to the Port Authority a request for
a waiver under Section 91 thereof and that such request was not

- 12
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granted by the Port Authority.

6. Except as hereinbefore provided, all the terms,
covenants and conditions of the Lease shall be and remain in full
force and effect.

7. No Commissioner, director, officer, agent or
employee of either party shall be charged personally or held
contractually liable to the other party under any term or
condition of this Agreement, or because of its execution or
attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this Agreement
shall be binding upon the Port Authority unless expressed in
writing herein.

IN WITNESS WHEREOF, the parties hereto have executed
these presents as of day and year first above written.

ATTEST:

7
AS&1S'MZ Secretary

ATTEST:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By	 -- -

(Title)Morris Sloane-DCPUty Dire -.1-or of Aviation
(Seal)

PEOPLE EXPRESS AIRLINES, INC.

11

By
Secretary

(Title)	 ^^^",.,
(XV-7 ( por

APPR0^, TD:
FGr	 +

L/	
; EoN
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SCHEDULE 1

TO SUPPLEMENT NO. 3 - LEASE ANA-170

North Terminal Annex construction contracts and amounts paid
thereunder by the Lessee:

Contractors

BAE AUTOMATED SYSTEMS
BALSAMEL LONGO PARTNERSHIP
CONSTRUCTION SURVEYORS
CURCHIN & COMPANY
DAMON G. DOUGLAS
JERSEY TECHNOLOGY
PROFESSIONAL PLANTSMEN
RAAMOT ASSOCIATES
SOMERSET WOOD PRODUCTS

Amount Paid bx the Lessee
as of November 1, 1986

0.00
127,031.94

4,558.76
0.00

1,964,141.00
0.00

3,392.00
0.00

21,306.00

Cumulative Total Paid by the
Lessee as November 1, 1986:
	

2,120,429.70

For the
Ifl, /m/ Lessee



STATE OF)Ur ,

COUNTY OF

0"WW.d MW WMWi
AM TA E. WESTRICH

"'rt„r', •'	 ^.t.r!,? of Now Yortc
No. 413-161;=:84

County
Goa ; _..Ljr.	 MlirCh 30, 19'd7

FORM XLD—Ack.. NJ. SM

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK 
ll

OR	 day of 	 bEr-6M$E&	 _"86 - before we, the subscriber. n notary public •r New

TDA.pa,ommy ,pP 	 I-JoR R IS SL0 A^J(F	 the DEPUTY DIRECTOR

OF AVIATION
-! The tort Astbotsty or New York and New Jersey, who

1 am satisfied is the person who has d=eed tbt witbin Mstrum"t: and, 1 having lint made knows b bite the coe-
teets thereof, be did ocbsowledlie that he signed. sealed with the corporate seal and delivered the same as web offi-
cer aforesaid and that the within IsNrwmtat is the volsatary act and deed of such corporation, made by virtue or
the authority of Its Board of Commiisioeers.

73-
00 tbls y6	day of	 19-E-6. before me, the subscriber, a

personally appeared 	 /l/► -^o

f ^-" 	̂ of	 People

Express Airlines, Inc. who f am satisfied Is the person who his signed the
within instrument; and 1 having first made known to him the contents thereof, he did ockeow 'Irdgr that be signed, scaled
with the corporate seal sad delivered the same as such orrk +er aforesaid Ted that the withi n lnstrument Is the voluntary
set and deed of such corporation, made by vWue or the n athorlty of its Board of Directors.

LADWO

STATE OF
} ti.

COUNTY OF

Be It remembered that N this 	 y of
	

1E9— before me, the subscriber, a

, personally appeared

who I am atisfled is the person named In sad who
executed the withi n Imstraasent; and

	
vlsg first made kaov.n to him the contests thereof, be did acknowledge tbat be

signed, sealed sad delivered t 	 as b4 voluntary act mad deed for the uses and purposes therein expressed.
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

Newark International Airport
Lease No. ANA-170
Supplement No. 4

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT made as of December 5, 1986 by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and PEOPLE EXPRESS
AIRLINES, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as heretofore supplemented and amended is
hereinafter called "the Lease"), covering certain premises,
rights and privileges at and in respect to Newark International
Airport (hereinafter called "the Airport") as therein set forth;
and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease in certain respects as hereinafter provided,

NOW, THEREFORE, the Port Authority and the Lessee
hereby agree to amend the Lease, effective as of December 5,
1986, as follows:

I.	 Section 2 of the Lease is hereby amended as
follows: The last line of subparagraph (i) of Paragraph (a)
thereof is hereby amended to read as follows:

"(including freight elevators), baggage handling systems,
and 42 passenger loading bridges;"

2.	 Section 6 of the Lease, as previously amended, is
hereby further amended by adding at the end thereof new
paragraphs (n) and (o) to read as follows:
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"(n) (1)(a)	 It is hereby recognized that the Lessee
has heretofore entered into a contract with Criton
Technologies, a New York General Partnership, by its
division Wollard Airport Equipment Company,
(hereinafter referred to as 'Wollard') covering the
design, fabrication and installation of the 42
passenger loading bridges specified in Section 2(a)(i)
hereof (herein called the 'Wollard contract'). The
said 42 passenger loading bridges are listed in the
Schedule attached hereto, hereby made a part hereof and
marked 'Schedule 1'. It is further recognized that the
Wollard contract will be amended by the parties
thereto, subject to Port Authority prior review and
approval but without limiting the provisions of Section
2(c)(5) hereof, to cover the inclusion of the said 42
passenger loading bridges as part of the construction
work and the cost of the construction work as herein
provided and to cover other items required by this
Lease.

(b) The Lessee hereby represents to the Port
Authority that it has made actual payments to Wollard
for passenger loading bridges under the Wollard
contract and that said actual payments amount as of
November 1, 1986 to the sum of Three Million Three
Hundred Ninety-One Thousand Three Hundred Thirteen
Dollars and No Cents ($3,391,313.00 ). It is hereby
agreed that after the delivery of said passenger
loading bridges at the premises (or an approved bonded
warehouse if so elected by the Port Authority in
accordance with and subject to subparagraph (3) below),
the Port Authority subject to the provisions of and as
part of the Construction Advances under paragraph (b)
of this Section 6, shall pay to the Lessee the said
amount of $3,391,313.00 and that the said payment shall
be made in the form of a credit or credits effective as
of November 1, 1986 in the manner set forth below and
in Schedule 1 on the books of the Port Authority,
against outstanding obligations of the Lessee to the
Port Authority arising out of the Lessee's operations
at the Airport, whether covered by this Lease or any
other agreement between the Lessee and the Port
Authority, or otherwise. Notwithstanding the
foregoing, the Lessee shall submit to the Port
Authority all of the certificates including the
certifications and other documentation called for under
said paragraph (b) of this Section 6 with respect to
the work for which the aforesaid payment is
attributable and the aforesaid payment of $3,391,313.00
shall then be deemed to have been made on said
certificates of the Lessee as well as this paragraph
(n). Nothing herein, however, shall limit the right of
the Port Authority to inspect and audit as set forth in
paragraph (k) of this Section 6. It is expressly

- 2 -
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understood and agreed that, notwithstanding the fact
that the said payment shall be made in the form of a
credit or credits, as aforesaid, such credit or credits
shall be deemed a Construction Advance or Construction
Advances under paragraph (b) of this Section 6 and be
and form a part of the Construction Advance Amount.

(c) Schedule 1 attached hereto also shows the
manner in which the Port Authority intends to allocate
the Construction Advances in respect of the 42
passengers loading bridges as between Construction
Advances which are to be paid to the Lessee in the form
of the aforesaid credit of $3,391,313.00, and
Construction Advances which are to be made to the
Lessee in respect of the said 42 passenger loading
bridges (or directly to Wollard if the Port Authority
so elects in accordance with paragraph (b) of this
Section 6) but not as against the aforesaid credit. it
is expressly understood and agreed that notwithstanding
anything to the contrary in said Schedule 1, neither
said Schedule 1 nor anything therein shall be deemed to
limit, modify or waive the provisions of this Section
6.

(2) Without limiting the provisions of subparagraph
(b) above, the Lessee hereby represents and warrants to
the Port Authority, with respect to the 42 passenger
loading bridges under the Wollard contract, that as of
December 5, 1986, all design, fabrication and any other
work to be performed prior to installation of the same
at the premises have been satisfactorily completed as
to thirty-three (33) of the 42 passenger loading
bridges and that the same are ready for delivery to and
installation at the premises. It is understood and
agreed that with respect to the remaining nine (9)
loading bridges yet to be completed that the same shall
be delivered to the premises upon completion of all
pre-installation work so as to comply with the
certification requirements of paragraph (b) of this
Section 6 and further, that the Wollard contract shall
be appropriately amended to so provide, with such
amendment as well as all other amendments covering
other changes to the Wollard contract to be subject to
the prior review and approval of the Port Authority.

(3) It is also understood and agreed that no
Construction Advances to be made under this Section 6
covering the 42 passenger loading bridges, or any
portion thereof, including without limitation the
payment of each Construction Advance mentioned in
subparagraph (1) (b) of this paragraph (n), shall be
made by the Port Authority unless and until the loading
bridges covered by such Construction Advance or
Construction Advances are delivered to the premises and

- 3 -



PFX-17oS-12/12/86

are in place as called for under paragraph (b) of this
Section 6 and the terms and provisions of said
paragraph (b) of this Section 6 are met. 	 In addition
to and without limiting the foregoing, the Port
Authority shall have the right from time to time to
elect, solely in its own discretion, to make the
payment of a Construction Advance or portion thereof
upon the delivery of one or more passenger loading
bridges into a bonded warehouse approved by the Port
Authority; it being expressly understood and agreed
that any such election by the Port Authority shall in
each instance be made in writing signed by the General
Manager of the Airport and given to the Lessee or to
the Lessee's contractor (as defined in paragraph (o)
(6) hereof), and that the Wollard contract shall be
amended (subject to the prior review and approval of
the Port Authority, but without limiting the provisions
of Section 2(c)(5) hereof) to provide for such storage
if and only if the Port Authority exercises its right
of election as aforesaid.

"(o)	 The 42 passenger loading bridges which form
part of the construction work as specified in Section
(a) (i) hereof are herein in this paragraph (o) called
the 'loading bridges'. It is hereby specifically
agreed with respect to the loading bridges as follows:

(1)	 (a) Without limiting the provisions of
Section 2(g) hereof, the Lessee hereby expressly
represents and warrants to the Port Authority and
the Lessee shall require that the Lessee's
contractor also represent and warrant to the Port
Authority that title to each of the 42 passenger
loading bridges shall vest in the Port Authority
(i) as the same or any part or component thereof
is erected, constructed or installed at the
premises; or (ii) as to each loading bridge, upon
the payment by the Port Authority to the Lessee of
a Construction Advance covering such loading
bridge; as to any component or part of a loading
bridge, upon payment by the Port Authority of a
Construction Advance covering such component or
part. The Lessee further represents and warrants
to the Port Authority and the Lessee shall require
that the Lessee's contractor also represent and
warrant to the Port Authority that title to the
loading bridges and each part and component
thereof shall vest in the Port Authority as
aforesaid and become part of the premises free and
clear of any lien, security interest, claim or
other encumbrance.

(b) The Lessee hereby further
represents and warrants to the Port Authority and
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the Lessee shall require that the Lessee's
contractor also represent and warrant to the Port
Authority as to each loading bridge or as to each
portion of the loading bridges to which title has
or will have then passed to the Lessee that at the
time of the vesting of title of the loading
bridges and any portion thereof in the Port
Authority, as herein provided, (i) the Lessee is
and shall be the sole and absolute owner thereof;
(ii) that the Lessee has and shall have the
absolute right and authority to sell, convey.
transfer and deliver the loading bridges and each
portion thereof to the Port Authority under the
terms and conditions herein provided; and (iii)
that this representation and warranty is made by
the Lessee to induce the Port Authority to pay for
the loading bridges as part of the cost of the
construction work as provided in this Lease
knowing that the Port Authority is relying on the
truth of the statements herein contained and is
paying fair market value and good and valuable
consideration as part of the cost of the
construction work for the loading bridges.

(c) The Lessee further represents and
warrants to the Port Authority and the Lessee
shall require that the Lessee's contractor also
represent and warrant to the Port Authority as to
each loading bridge and as to each and every
portion of the loading bridges to which title has
not or will not have then passXed to the Lessee
prior to the vesting of title thereto in the Port
Authority, that at the time of the vesting of
title of the loading bridges and any portion 	 J
thereof in the Port Authority, as herein provided,
(i) the Lessee's contractor is and shall be the
sole and absolute owner thereof; (ii) that the
Lessee's contractor has and shall have the
absolute right and authority to sell, convey,
transfer and deliver the loading bridges, and each
portion thereof, to the Port Authority under the
terms and conditions herein provided; and (iii)
that this representation and warranty is made by
the Lessee to induce the Port Authority to pay for
the loading bridges as part of the cost of the
construction work as provided in this Lease
knowing that the Port Authority is relying on the
truth of the statements herein contained and is
paying fair market value and good and valuable
consideration as part of the cost of the
construction work for the loading bridges.

(d) In addition to and without limiting
the representations and warranties set forth in
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subparagraphs (a), (b) and (c) above, the Lessee
further represents and warrants to the Port
Authority and the Lessee shall require that the
Lessee's contractor also represent and warrant to
the Port Authority as to the loading brid g es and
each and every portion thereof, irrespective as to
who has title or possession,thereof prior to the
vesting of title thereto in the Port Authority as
herein provided (i) that there shall be no
mortgages, judgments, levies, municipal, state or
federal taxes or any person who can claim any
credit, attachments or executions existing against
the loading bridges or any portion thereof, and
that the same shall be free and clear of any and
all liens, mortgages, debts or other encumbrances
whatsoever and without exception, and that the
liens of all types heretofore held against the
loading bridges or any portion thereof, if any,
have been discharged; (ii) that neither the
Lessee nor the Lessee's contractor has signed any
security agreement or financing statement covering
any portion or all of the loading bridges (iii)
and that no security interest has been reserved by
any party on the loading bridges or any portion
therof; and (iv) that this representation and
warranty is made by the Lessee and the Lessee's
contractor to induce the Port Authority to pay for
the loading briges as part of the cost of the
construction work as provided in this Lease
knowing that the Port Authority is relying on the
truth of the statements herein contained and is
paying fair market value and good and valuable
consideration as part of the cost of the
construction work for the loading bridges.

(2) The Lessee does hereby covenant and agree, and the
Lessee shall require the Lessee's contractor to
covenant and agree, to warrant and defend the transfer
of such title of the loading bridges to the Port
Authority against all and every person, firm,
corporation and governmental entity whatsoever.

(3) The Lessee shall execute upon the request of the
Port Authority, and the Lessee shall require the
Lessee's contractor to execute, all appropriate bills
of sale, affidavits of title or other documents of
conveyance or ownership as the Port Authority may
request to transfer title to the loading bridges to the
Port Authority, but the provisions of this item (3)
shall not limit in any way the vesting of title in the
loading bridges as provided in this paragraph (o) above
or the representations and warranties herein contained.

(4) The Lessee shall deliver to the Port Authoritŷ  a



PEX-17-OS-12/12/86

written opinion or opinions of legal counsel in form
satisfactory to the Port Authority and signed by the
Lessee's legal counsel wherein and whereby said legal
counsel issues to the Port Authority its opinion that,
to the best of its knowledge and after its diligent
inquiry with the Lessee, that the Lessee has not
entered into or signed any security agreement or
financing statement covering the loading bridges or any
portion thereof, that no security interests have been
reserved by any party with respect to the loading
bridges or any part thereof, and that the Lessee has no
actual knowledge or reason to know of any claim,
judgment, mechanic's or other liens, debts or other
encumbrances against the loading bridges or any part
thereof, and, further , that the Lessee has full power
and authority to make the representations and
warranties to the Port Authority with respect to the
loading bridges as stated in this paragraph (o).

(5) Each certificate submitted by the Lessee pursuant
to the provisions of paragraph (b) of this Section 6
requesting payment for costs related to all or any
portion of the loading bridges shall contain the
warranties and representations as to title, the
Lessee's right and authority, the Lessee's contractor's
right and authority and the absence of any lien,
security interest, or other encumbrance as set forth in
subparagraph (1) of this paragraph (o).

(6) As used herein the words 'the Lessee's contractor'
shall mean with respect to the loading bridges: Criton
Technologies, a New York General Partnership, through
its division Wollard Airport Equipment Company under
the contract entered into with the Lessee dated April
17, 1985 covering the design, manufacture and
installation of the loading bridges as the same is to
be amended subject to the prior review and approval of
the Port Authority."

3. The first sentence of Section 34 of the Lease is hereby
amended to read as follows:

"All personal property (including trade fixtures) removable
without material damage to the premises, which are installed
by the Lessee in or on the premises leased to the Lessee
pursuant to the Agreement shall be deemed to be and remain
the property of the Lessee (it being expressly understood,
however, that the foregoing does not and shall not apply to
the baggage handling systems and the 42 passenger loading
bridges to be installed by the Lessee as part of the
construction work under Section 2 hereof and the same shall
not remain the property of the Lessee)."

4. Section 74 of the Lease is hereby amended as follows:

- 7 -
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The words and symbol "passenger loading bridges," shall be deemed
deleted from the sixth line thereof.

S.	 Section 90 of the Lease shall be deemed amended to read
as follows:

"Section 90.	 Replacement of Baggage Systems, and
Passenger Loading Bridges

With respect to the baggage handling systems and
the 42 passenger loading bridges mentioned in paragraph
(a)(i) of Section 2 hereof, it is hereby agreed as
follows:

(a) At any time following the fifteenth
anniversary of the commencement of the term of the
letting hereunder, and prior to the twentieth
anniversary of the commencement date of the letting
hereunder, in the event the Port Authority gives the
Lessee notice that the Port Authority has determined
that the said baggage handling systems or the said
passenger loading bridges, or all or portions of the
foregoing, have become obsolete and are no longer
suitable for the operation of the Terminal C Passenger
Facility in a first-class manner, or do not represent
state-of-the-art and are no longer suitable for the
operation of the Terminal C Passenger Facility in a
first-class manner, the Lessee shall either (i)
expeditiously replace the said baggage systems or the
said passenger loading bridges, or all or portions of
the foregoing, with new, state-of-the-art baggage
handling systems, passenger loading bridges, as
specified in the Port Authority's notice, which have
been approved in advance by the Port Authority or (ii)
elect not to replace the said baggage systems, or
passenger loading bridges, as the case may be as
specified in the Port Authority's notice, and in the
event the Lessee elects not to so replace the baggage
handling systems or passenger loading bridges as
specified in the Port Authority's notice, the Lessee
shall deliver to the Port Authority as security for its
obligation in paragraph (b) hereunder either a clean,
irrevocable letter of credit or a performance bond in
an amount then sufficient to cover the costs of
acquiring and installing said new baggage systems or
loading bridges, and such amount shall be increased or
decreased from time to time based upon the
determination by the Port Authority of the amount then
sufficient to cover the costs of acquiring and
installing the said new baggage systems or passenger
loading bridges, or all of the foregoing.

If the Lessee chooses to deliver a letter of
credit the form and terms of such letter of credit, as
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well as the institution issuing it, shall be subject tc
the prior and continuing approval of the Port
Authority. Such letter of credit shall provide that it
shall continue throughout the term of the letting under
this Agreement and for a period of not less than six
(6) months thereafter; such c--ntinuance may be by
provision for automatic renewal or by substitution of a
subsequent satisfactory letter. Upon notice of
cancellation of a letter of credit the Lessee agrees
that unless, by a date twenty (20) days prior to the
effective date of cancellation, the letter of credit is
replaced by security in accordance with this paragraph
(a) or another letter of credit satisfactory to the
Port Authority, the Port Authority may draw down the
full amount thereof without statement of default and
thereafter the Port Authority will hold the same as
security. Failure to provide such a letter of credit
at any time during the term of the letting, valid and
available to the Port Authority, including any failure
of any banking institution issuing any such letter of
credit previously accepted by the Port Authority to
make one or more payments as may be provided in such
letter of credit shall be deemed to be a breach of this
Agreement on the part of the Lessee.

If the Lessee elects to deliver a performance
bond the bond so furnished shall be in the form
attached hereto, hereby made a part hereof and marked
Exhibit U', shall be effective throughout the letting

and shall be made either by a surety company or
companies qualified to carry on a surety business in
the State of New York or the State of New Jersey, and
satisfactory to the Port Authority or by an individual
or individuals satisfactory to the Port Authority.

(b) In the event the Lessee elects not to replace
the baggage systems or passenger loading bridges as
aforesaid, the Lessee shall pay to the Port Authority
an amount then sufficient to cover the costs of
acquiring and installing the aforesaid baggage systems
or passenger loading bridges or all or portions of the
foregoing, as the case may be, in the event and upon
the termination of the Lease pursuant to either Section
24, Section 82, or Section 88 (if the Lessee has been
notified by the Port Authority that it may no longer
occupy the premises as a hold-over tenant on a month-
to-month periodical basis or the Lessee is not actually
occupying the premises) thereof.

(c) In the event the Lessee elects not to replace
the baggage handling system or passenger loading
bridges or all or portions thereof, as the case may be,
and elects to post the security aforementioned, then
the security shall be delivered to the Port Authority

- 9 -
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within fifteen days of the Port Authority's deliverance
of its notice set forth in (a) above.

(d) It is expressly agreed that the provisions
hereof are a separate and independent covenant and
shall survive the termination of the Lease."

6. Except as hereinbefore provided, all the terms,
covenants and conditions of the Lease shall be and remain in full
force and effect.

7. No Commissioner, director, officer, agent or
employee of either party shall be charged personally or held
contractually liable to the other party under any term or
condition of this Agreement, or because of its execution or
attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this Agreement
shall be binding upon the Port Authority unless expressed in
writing herein.

IN WITNESS WHEREOF, the parties hereto have executed
these presents as of day and year first above written.

ATTEST:

fASSISTANT Secretary

ATTEST:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By
,	 oorris	 a^ - flerut D ; V, nor	 f,^i^[iGn

(Title)
(Seal)

PEOPLE EXPRESS AIRLINES, INC.

4.1'^^	 B Y
Secretary

(Title)

r
s
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SCHEDULE 1

To Supplement No. 4 to Lease ANA-170
between People Express Airlines. Inc.
and the Port Authority of New York and

New Jersey
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gve IIMMOTI01811. film?
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F 146,000 10,600 3,922 9,600 1,454 356,566 3,162 131,176

F 106,000 10,600 3,922 9,600 1,054 476,066 4,215 131,176

F 306,000 10,600 3,922 9,600 1,054 597,LIo 7,270 131,116

F 106, ow 10,600 3,922 9,600 1,054 717,132 6,324 131,176

F 106,000 10,600 3,972 9,600 1,054 636,654 7,376 131,176
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4F 53,000 3,300 3,921 1,600 68,954 1,369,643 344,911 131,175

9 13, 000 %300 3, 721 91 600 66, 954 1,426,%4 413,672 131, 1 73
6F 53, o00 %300 ],set 9, 600 66, 934 1, 483, 483 482,8A 131,175
TF 13,000 5,300 3,921 9,600 6a, 954 1,540,406 551,160 131,177
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IlTU 2,673,659 329,203 200.000 95,736 U4 200 4391,313 6.689,915

i^

.t ,'

TOTAL Cwma MW 016,619,!13
011611.11. MW CMIK1 8 66,63;,f64

0.0.1	 01700
C.0.2	 •62, 250
0.0.3	 "I t7,110 'a	 ,
U. 4	 010
U1.3	 .652,204

C.0.6	 -179,067

Will CWTMU NIT. 	 +66,669,!13
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STATE OF Nets.: is r^
^l ^	 L	 ss.

COUNTY OF IVr1^ jo rk-
3

I+owbr''	
A E. WESTRtCH

Nctary F'il ?::.. 5', t•3 0, P4c%H York
No. 43-d656184

C.U1r:,.i5n^7't u^t.25 :r ! xr^:i 3,;. ig37
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FORM XLD—Ash., NJ. 51360

STATE OF NEW YORK

COUNTY OF NEW YORK 11

	on Ikls ^^ day of	 IV N3 A ?'_._	 , 19	 before ate, tb^ subscriber, a notary peblic of New

	

ti rt.pasawlr appeal	 o^ R+5	 5 L.o	
DEPUTY DIRECT OR

OF AVIA:FION

^f rk Poet AothMty or New York and New derwy, who
I am saWned Is the person who has djeed the within Instrument; mad, I having first made knows to hire the toa-
ItoU tbertof, be did ncknowWge that be signed, sealed with the corporate asst and delivered the same as seek offs•
ter aforesaid sod that the within futrumeat is the voluntary art mad deed of such corporation, made by virus of
The authority of Its Board of CommisaloMers.

Oa this 1 nay of	 ^<< i1	 19_8_6. before mt, the subscriber, n

-	 _ pessonsli) appesrsd Q; Orr ^ t 3	 1^c^r r : S

-pye _trtmtof	 People

Express Airlines, Inc. _w hofamsatisfiedisthe person who hu signed the
within instrument; and 1 having first tirade kmowo to him the contents thereor, be did acknowledge that be signed, s riled
with the corporate seal and delivtred the same as suds officer aforesaid and that the within instrument Is the voluntay
act and deed of such corporation, evade by virtue of the authority of Its Board or Directors.

NANCY I° NOVEL
STATE OF	 Notary Public, State of N 	 ork

n.	 No. 31 X732
{]ualified in N	 orit CountyCOUNTY OF	 Cornrnission	 ire5

IA0 .31, 88

Be It rtrmembered that oe this 	 &y of	 19, before me, the subscriber, a

personally appeared

aaecuted the within Instrument-, and
algaed, weird aad delivered 14-93CM1,

who I am satisfied Is the person named Is sad who
1,46—lat first made known to hire Ike tonleats tkertof, be did acknowledge Mot kt
as his voivatary act and deed foe Ike sus and purposes therein exprew".
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THIS ^uk'PLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

Newark International Airport
Lease No. ANA-170
Supplement No. 5

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT made as of February 9, 1987 by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and PEOPLE EXPRESS
AIRLINES, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as heretofore supplemented and amended is
hereinafter called "the Lease"), covering certain premises,
rights and privileges at and in respect to Newark International
Airport (hereinafter called "the Airport") as therein set forth;
and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease in certain respects as hereinafter provided,

NOW, THEREFORE, the Port Authority and the Lessee
hereby agree to amend the Lease, effective as of February 9,
1987, as follows:

1. Section 2 of the Lease, as previously amended, is
hereby further amended as follows: The last line of subparagraph
(i) of Paragraph (a) thereof is hereby amended to read as
follows:

"(including freight elevators), baggage handling systems,
and 42 passenger loading bridges, and a 400 Hz aircraft
ground power system with aircraft heating (hereinafter
sometimes called the 'aircraft power/heating system');"

2. Paragraph (n) of Section 6 of the Lease, is hereby
amended, by adding at the end thereof new subparagraphs (4), (5)
and (6) to read as follows:



" (4 ) ( a ) t is hereby recognized thV -- the—Lessee has:
heretofor- entered into a contract w^ . Mc-Cor• imi-pk-
Morgan Inc. (hereinafter referred to as 'McCormick
Morgan') covering the design, fabrication and
installation of the aircraft power/heating system
specified in Section 2(a)(i) hereof (herein called the
McCormick-Morgan contract'). It is further recognized
that the McCormick-Morgan contract will be amended by
the parties thereto, subject to Port Authority prior
review and approval but without limiting the provisions
of Section 2(c)(5) hereof, to cover the inclusion of
the said aircraft power/heating system as part of the
construction work and the cost of the construction work
as herein provided and to cover other items required by
this Lease.

(b) Schedule 1 attached hereto shows the total
contract price under the McCormick--Morgan Contract for
the aircraft power/heating system, and it is also
recognized that said Schedule 1 constitutes the
"Approved Schedule of Values" under the McCormick-
Morgan Contract and referred to therein.
Notwithstanding anything to the contrary in said
Schedule 1, said Schedule shall not limit modify or
waive the provisions of this Section 6.

(5) It is also understood and agreed that no
Construction Advances to be made under this Section 6
covering the aircraft power/heating system, or any
portion thereof, shall be made by the Port Authority
unless and until the same or the portion or portions
thereof covered by such Construction Advance or
Construction Advances are delivered to the premises and
are in place as called for under paragraph (b) of this
Section 6 and the terms and provisions of said
paragraph (b) of this Section 6 are met. In addition
to and without limiting the foregoing, the Port
Authority shall have the right from time to time to
elect, solely in its own discretion, to make the
payment of a Construction Advance or portion thereof
upon the delivery of the aircraft power/heating system
or portion or portions thereof into a bonded warehouse
approved by the Port Authority; it being expressly
understood and agreed that any such election by the
Port Authority shall in each instance be made in
writing signed by the General Manager of the Airport
and given to the Lessee or to the Lessee's contractor
(as defined in paragraph (o) (12) hereof), and that the
McCormick-Morgan contract shall be amended (subject to
the prior review and approval of the Port Authority,
but without limiting the provisions of Section 2(c)(5)
hereof) to provide for such storage if and only if the
Port Authority exercises its right of election as
aforesaid.

- 2 -



3.	 Paragraph (o) of Section 6 of th, . pease is .hereby
amended to read as follows:

(a) The first four lines thereof are hereby amended to
read as follows:

"The 42 passenger loading bridges which form part
of the construction work as specified in Section 2 (a)
(i) hereof are herein in this paragraph (o) called
the 'loading bridges'. The aircraft power/heating
system which forms part of the construction work as
specified in Section 2 (a) (i) hereof is herein in this
paragraph (o) called the 'System'. it is hereby
specifically agreed with respect to the loading bridges
and with respect to the System as follows:".

(b) There shall be deemed added to said Paragraph (o)
immediately following subparagraph (6) thereof the following new
subparagraphs (7) through (12) to read as follows:

11 (7)	 (a) Without limiting the
provisions of Section 2(g) hereof, the Lessee
hereby expressly represents and warrants to the
Port Authority and the Lessee shall require that
the Lessee's contractor also represent and warrant
to the Port Authority that title to the System
shall vest in the Port Authority (i) as the same
is erected, constructed or installed at the
premises; or (ii) upon the payment by the Port
Authority to the Lessee of a Construction Advance
covering the same; and as to each component or
part of the System, (i) as such component or part
is erected, constructed or installed at the
premises, or (ii) upon payment by the Port
Authority of a Construction Advance covering such
component or part. The Lessee further represents
and warrants to the Port Authority and the Lessee
shall require that the Lessee's contractor also
represent and warrant to the Port Authority that
title to the System and each part and component
thereof shall vest in the Port Authority as
aforesaid and become part of the premises free and
clear of any lien, security interest, claim or
other encumbrance.

(b) The Lessee hereby further
represents and warrants to the Port Authority and
the Lessee shall require that the Lessee's
contractor also represent and warrant to the Port
Authority as to each portion of the System to
which title has or will have then passed to the
Lessee that at the time of the vesting of title of
the System and any portion thereof in the Port

- 3 -



Autho :y, as herein provided, (i - the-Lessee is
and shall be the sole and absolut owner thereof-;
(ii) that the Lessee has and shall have the
absolute right and authority to sell, convey,
transfer and deliver the System and each portion
thereof to the Port Authority under the terms and
conditions herein provided; and (iii) that this
representation and warranty is made by the Lessee
to induce the Port Authority to pay for the System
as part of the cost of the construction work as
provided in this Lease knowing that the Port
Authority is relying on the truth of the
statements herein contained and is paying fair
market value and good and valuable consideration
as part of the cost of the construction work for
the System,

(c) The Lessee further represents and
warrants to the Port Authority and the Lessee
shall require that the Lessee's contractor also
represent and warrant to the Port Authority as to
each and every portion of the System to which
title has not or will not have then passed to the
Lessee prior to the vesting of title thereto in
the Port Authority, that at the time of the
vesting of title of the System and any portion
thereof in the Port Authority, as herein provided,
(i) the Lessee's contractor is and shall be the
sole and absolute owner thereof; (ii) that the
Lessee's contractor has and shall have the
absolute right and authority to sell, convey,
transfer and deliver the System, and each portion
thereof, to the Port Authority under the terms and
conditions herein provided; and (iii) that this
representation and warranty is made by the Lessee
to induce the Port Authority to pay for the System
as part of the cost of the construction work as
provided in this Lease knowing that the Port
Authority is relying on the truth of the
statements herein contained and is paying fair
market value and good and valuable consideration
as part of the cost of the construction work for
the System.

(d) In addition to and without limiting
the representations and warranties set forth in
subparagraphs (a), (b) and (c) above, the Lessee
further represents and warrants to the Port
Authority and the Lessee shall require that the
Lessee's contractor also represent and warrant to
the Port Authority as to the System and each and
every portion thereof, irrespective as to who has
title or possession thereof prior to the vesting
of title thereto in the Port Authority as herein

- 4 -



prov: d (i) that there shall b- "io mortgages,
judgments, levies, municipal, st,- a or federal
taxes or any person who can claim any credit,
attachments or executions existing against the
System or any portion thereof, and that the same
shall be free and clear of any and all liens,
mortgages, debts or other encumbrances whatsoever
and without exception, and that the liens of all
types heretofore held against the System or any
portion thereof, if any, have been discharged;
(ii) that neither the Lessee nor the Lessee's
contractor has signed any security agreement or
financing statement covering any portion or all of
the System ( iii) and that no security interest has
been reserved by any party on the System or any
portion thereof; and (iv) that this representation
and warranty is made by the Lessee and the
Lessee's contractor to induce the Port Authority
to pay for the System as part of the cost of the
construction work as provided in this Lease
knowing that the Port Authority is relying on the
truth of the statements herein contained and is
paying fair market value and good and valuable
consideration as part of the cost of the
construction work for the System.

(8) The Lessee does hereby covenant and agree, and the
Lessee shall require the Lessee ' s contractor to
covenant and agree, to warrant and defend the transfer
of such title of the System and every portion thereof
to the Port Authority against all and every person,
firm, corporation and governmental entity whatsoever.

(9) The Lessee shall execute upon the request of the
Port Authority, and the Lessee shall require the
Lessee's contractor to execute, all appropriate bills
of sale, affidavits of title or other documents of
conveyance or ownership as the Port Authority may
request to transfer title to the System to the Port
Authority, but the provisions of this item (9) shall
not limit in any way the vesting of title in the System
as provided^in this paragraph (o) above or the
representations and warranties herein contained.

(10) The Lessee shall deliver to the Port Authority
from time to time a written opinion or opinions of
legal counsel in form satisfactory to the Port
Authority and signed by the Lessee ' s legal counsel
wherein and whereby said legal counsel issues to the
Port Authority its opinion that, to the best of its
knowledge and, further, as evidenced by the certificate
of the Lessee to be attached thereto ( a) that the
Lessee has not entered into or signed any security
agreement or financing statement covering the System or
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any porti	 thereof, (b) that no sec	 ty interests-'
have been reserved by any party with respect to'the.''
System or any portion thereof, (c) and that the Lessee
has no actual knowledge or reason to know of any claim,
judgment, mechanic's or other liens, debts or other
encumbrances against the System or any portion thereof.
Each of the said written opinion or opinions of legal
counsel shall further state said legal counsel's
opinion that the Lessee has full power and authority tc
make the representations and warranties to the Port
Authority with respect to the System and each portion
thereof as stated in this paragraph (o).

(11) Each certificate submitted by the Lessee pursuant
to the provisions of paragraph (b) of this Section 6
requesting payment for costs related to all or any
portion of the System shall contain the warranties and
representations as to title, the Lessee's right and
authority, the Lessee's contractor's right and
authority and the absence of any lien, security
interest, or other encumbrance as set forth in
subparagraph (7) of this paragraph (o).

(12) As used herein the words 'the Lessee's
contractor' shall mean with respect to the System:
McCormick-Morgan, Inc. under the contract entered into
with the Lessee dated April 10, 1986 covering the
design, manufacture and installation of the System as
the same is to be amended subject to the prior review
and approval of the Port Authority. Further, as used
herein in this paragraph (o) the words 'portion of the
System' and the words 'component or part of the System'
shall be synonymous."

	

3.	 The first sentence of Section 34 of the Lease ,, as
previously amended, is hereby further amended to read as follows:

"All personal property (including trade fixtures) removable
without material damage to the premises, which are installed
by the Lessee in or on the premises leased to the Lessee
pursuant to the Agreement shall be deemed to be and remain
the property of the Lessee (it being expressly understood,
however, that the foregoing does not and shall not apply to
the baggage handling systems, the 42 passenger loading
bridges and the aircraft power/heating system to be
installed by the Lessee as part of the construction work
under Section 2 hereof and the same shall not be the
property of the Lessee)."

	

5.	 Section 90 of the Lease, as previously amended, is
hereby further amended to read as follows:

"Section 90.	 Replacement of Baggage Systems, and
Passenger Loading ridges and Aircraft
Power Heating System

- 6 -



With respect to the baggage hanaiing systems and
the 42 passenger loading bridges and the aircraft
power/heating system mentioned in paragraph (a)(i) of
Section 2 hereof, it is hereby agreed as follows:

(a) At any time following the fifteenth
anniversary of the commencement of the term of the
letting hereunder, and prior to the twentieth
anniversary of the commencement date of the letting
hereunder, in the event the Port Authority gives the
Lessee notice that the Port Authority has determined
that the said baggage handling systems or the said
passenger loading bridges, or the said aircraft
power/heating system or all or portions of the
foregoing, have become obsolete and are no longer
suitable for the operation of the Terminal C Passenger
Facility in a first-class manner, or do not represent
state-of-the-art and are no longer suitable for the
operation of the Terminal C Passenger Facility in a
first-class manner, the Lessee shall either (i)
expeditiously replace the said baggage systems or the
said passenger loading bridges, or the said aircraft
power/heating system or all or portions of the
foregoing, with new, state-of-the-art baggage handling
systems, passenger loading bridges, or the said
aircraft power/heating system as specified in the Port
Authority's notice, which have been approved in advance
by the Port Authority or (ii) elect not to replace the
said baggage systems, or passenger loading bridges, or
the said aircraft power/heating system, as the case may
be as specified in the Port Authority's notice, and in
the event the Lessee elects not to so replace the
baggage handling systems or passenger loading bridges
or aircraft power/heating system as specified in the
Port Authority's notice, the Lessee shall deliver to
the Port Authority as security for its obligation in
paragraph (b) hereunder either a clean, irrevocable
letter of credit or a performance bond in an amount
then sufficient to cover the costs of acquiring and
installing said new baggage systems or loading bridges,
or the said aircraft power/heating system and such
amount shall be increased or decreased from time to
time based upon the determination by the Port Authority
of the amount then sufficient to cover the costs of
acquiring and installing the said new baggage systems
or passenger loading bridges, or the said aircraft
power/heating system or all of the foregoing.

If the Lessee chooses to deliver a letter of
credit the form and terms of such letter of credit, as
well as the institution issuing it, shall be subject to
the prior and.continuing approval of the Port
Authority. Such letter of credit shall provide that it
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'	 shall coi	 sue throughout the term o	 `ie letting- unddr
this Agreement and for a period of no g less than,si-x;•
(6) months thereafter; such continuance may be by
provision for automatic renewal or by substitution of a
subsequent satisfactory letter. Upon notice of
cancellation of a letter of credit the Lessee agrees
that unless, by a date twenty (20) days prior to the
effective date of cancellation, the letter of credit is
replaced by security in accordance with this paragraph
(a) or another letter of credit satisfactory to the
Port Authority, the Port Authority may draw down the
full amount thereof without statement of default and
thereafter the Port Authority will hold the same as
security. Failure to provide such a letter of credit
at any time during the term of the letting, valid and
available to the Port Authority, including any failure
of any banking institution issuing any such letter of
credit previously accepted by the Port Authority to
make one or more payments as may be provided in such
letter of credit shall be deemed to be a breach of this
Agreement on the part of the Lessee.

If the Lessee elects to deliver a performance
bond the bond so furnished shall be in the form
attached hereto, hereby made a part hereof and marked
Exhibit U', shall be effective throughout the letting

and shall be made either by a surety company or
companies qualified to carry on a surety business in
the State of New York or the State of New Jersey, and
satisfactory to the Port Authority or by an individual
or individuals satisfactory to the Port Authority.

(b) In the event the Lessee elects not to replace
the baggage systems or passenger loading bridges or the
aircraft power/heating system as aforesaid, the Lessee
shall pay to the Port Authority an amount then
sufficient to cover the costs of acquiring and
installing the aforesaid baggage systems or passenger
loading bridges or aircraft power/heating system all or
portions of the foregoing, as the case may be, in the
event and upon the termination of the Lease pursuant to
either Section 24, Section 82, or Section 88 (if the
Lessee has been notified by the Port Authority that it
may no longer occupy the premises as a hold-over tenant
on a month-to-month periodical basis or the Lessee is
not actually occupying the premises) thereof.

(c) In the event the Lessee elects not to replace
the baggage handling system or passenger loading
bridges or aircraft power/heating system or all or
portions thereof, as the case may be, and elects to
post the security aforementioned, then the security
shall be delivered to the Port Authority within fifteen
days of the Port Authority's deliverance of its notice
set forth in (a) above.
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(d) z is expressly agreed tha 	 he provisions..
hereof are a separate and independent covenant and'-
shall survive the termination of the Lease."

7. Except as hereinbefore provided, all the terms,
covenants and conditions of the Lease shall be and remain in full
force and effect.

8. No Commissioner, director, officer, agent or
employee of either party shall be charged personally or held
contractually liable to the other party under any term or
condition of this Agreement, or because of its execution or
attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this Agreement
shall be binding upon the Port Authority unless expressed in
writing herein.

IN WITNESS WHEREOF, the parties hereto have executed
these presents as of day and year first above written.

ATTEST:

r

Secretary

ATTEST:

Sec Lary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

(Title) -N K6'c7X CC AOA9 t(C,,V
(Seal)

PEOPLE EXPRESS AIRLINES, INC.

By
I 

^^-ZLtl--L4 I--- &%,-
(Ole)

(corporate S	 )
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SCHEDULE 1: TO SUPPLEMENT NO. 5 - LEASE ANA-170

100 NZ I AAD PA	 li^Hi

MIA - TE KINNNL C DEVEIDP W • LEASE ANA-l70 PEMU ExAAE88 AILINNES

400 NZ SAW PW I AIRCRAFT INEATIMA
SPIME OF VALUES - Mc MANILx -MIIBIMI

Im USER YAA WRATED TOTAL UNIT

BEL PIK VALUE VALID w
L NOTOA Ia SETS 5 3201 000 26,113 316,117 69,213
L 0% IOxES 12 197,000 16,261 2130 261 59071
L IIEIIIIEVEAA 12 W;000 169 756 219, 736 69232
1. PISM394N8 9 40,000 3 302 13, 30e 41611
5. All MEATUS 12 5+96,000 19t60 611960 13,316 1IM1IflE8 DE'DW OF 15j 000 C.A.11i

L 011TR. PAID 2 90,000 7,129 97,129 18,711

elms!M 6 will NM
i.	 a) FIXED MIN1ffM 33 911 913 19837 10eg780 3,115
L	 11 NW DRIVE 9 209 357 10610 229 037 2,119

WmTNM.M 1^300 12%m 19619,502
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STATE OF NEW YORK i
} u.

COUNTY OF NEW YORK 11

on this-Aday of	 Tl A IQ ^il^, ME—,, before me.'the subscriber, n sotary public of New

York. personally appeared R o e e R `r T,	 o A; Sn	 the b i R E cTo R o F /9 Vi #T/ o u

	

_—_	 of The Port Authority of New York sod New Jersey, who
1 am satisfied Is the person who has signed The wilbls Instrument; and, I having first made know n to him the con-
teals thereof, be did acknowledge that he signed, scaled with the corporate seal and delivered the same as such offi•
m aforesaid and that the within Instrument h the voluntary act sad deed of such corporation, made by virtue of
the authority of its Board of Commissiosers.

	

(	 seat aM wmp)

	

1	
ANTTA E. WESTRICH

STATE OF Me,, Ja12sr1	 Notary Public. State of New York
Np . 43-4656184

ss.	 Vuplifie3 in Richmond County

COUNTY OF t4Ol`1MDK "-	 (ominis run Expires March 30, 19 7

/ fit	 ^ZCti	 /VC'T/4Lke ^^BuC
Oo lhis__ dsy of	 r	 . g9^L, before me, ltu subscriber, s

personally appeared vAC,,,  r^'^^^t–

A f h79VAu"" Aff— t PrT Preside It of PEOPLE EXPRESS AIRLLU S, INC.

who 1 am satisfied Is the person who his signed the
within Instrument; and I having first made known to him the contents thereof, he did acknowledge that he signed, sealed
with the corporate seat and delivered the same as such officer aforesaid and that the within instrument Is the voluntary
act and deed of such corporation, made by virtue of the authority of Its Board of Directors.

RAYh"-GhD A. AUG111--'T

l^Oarf ?^' ;^^ [+i Cte^:.lerseY
c'^M'. 53 n %APiresC

?': 	 t	 wat sad wno

STATE OF
as.

COUNTY OF	 17

Be it remembered that on this 	 day of	 . 34_____.., before me. the subscriber, a

, personally appeared

who 1 am satlafted is the person named In and who
executed the within Instrument. and, I having first made known to him the contents thereof, he did acknowledge that be
signed, sealed and delivered the same as his voluntary act and deed for the uses sad purposes therein expressed.

("atow war w/ stop
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THIS AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED

BY AN EXECUTIVE OFFICER THEREOF, AND DELIVERED
TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE

o V . ;,; ^,t	
PT	

OF THE PORT AUTHORITL
3

z

	

r	 ASSIGNMENT OF LEASE
WITH ASSUMPTION AND CONSENT

(Lease No. ANA-170)

THIS AGREEMENT, made as of August 15, 1987 by THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called "the
Port Authority"), '-a body corporate and politic created by Compact
between the States of New York and New Jersey, with the consent
of the Congress of the United States of America, having an office
for the transaction of business at One World Trade Center, in the
Borough of Manhattan, in the City, County and State of New York,
and PEOPLE EXPRESS AIRLINES, INC. (hereinafter called "the
Assignor";,. a corporation organized and existing under the laws
of the State of Delaware with an office-for the transaction of
business at the North Passenger Terminal at Newark International
Airport, Newark, New Jersey and CONTINENTAL AIRLINES, INC.
(hereinafter called "the Assignee"), a corporation organized and
existing under the laws of the State of Delaware with an office
for the transaction of business at Suite 1401, P.O. Box 4507,
Houston, Texas 77210-4507 the representative of which is Mr. Sam
E. Ashmore,

WITNESSETH, THAT:

.WHEREAS, the Assignor desires to assign to the Assignee
that certain Agreement of Lease dated as of January 11, 1985,
made by and between the Port Authority and the Assignor, and
hereinafter, as the same has been heretofore amended and
supplemented, called "the Lease" covering certain premises,
rights and privileges at and in respect to Newark International
Airport; and

WHEREAS, the Assignee has advised the Port Authority
and the Assignor that it is desirous of acquiring the Lease and
becoming the tenant of the Port Authority thereunder; and

WHEREAS, the Assignee and the Port Authority have
agreed, contemporaneously with the execution and delivery of thi-
Agreement.by the Port Authority, to enter into Supplemental
Agreement No. 6 to the Lease; and
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WHEREAS, the Port Authority is willing to consent to
such assignment on certain terms, provisions, covenants and
conditions:

NOW, THEREFORE, in consideration of the covenants and
mutual agreements herein contained, the-Port Authority, the
Assignor and the Assignee hereby agree as follows:

1. The Assignor does hereby assign, transfer and set
over to the Assignee and its successors, to its and their own
proper use, benefit and behoof forever, the Lease, to have and to
hold the same unto the Assignee, its successors from the
fifteenth day of August, 1987, for and.during all the rest,
residue, and remainder of the term of the letting under the
Lease, subject nevertheless to all the terms, provisions,
covenants and conditions therein contained.'

2. The- , Port Authority hereby consents to the foregoing
assignment. Notwithstanding anything herein to the contrary, the
granting of such consent by the Port Authority shall not be, or
be deemed to operate as, a waiver of the requirement for consent
(or consents) to each and every subsequent assignment by the
Assignee or by any subsequent assignee, nor shall the Assignor be
relieved of liability under the terms, provisions, covenants and
conditions of the Lease by reason of this consent of the Port
Authority or of one or more other consents to one or more other
assignments thereof.

3. The Assignor agrees that this assignment of the
Lease and this consent of the Port Authority thereto shall not in
any way whatsoever affect or impair the liability of the Assignor
to perform all the terms, provisions, covenants and conditions,
including without limitation thereto the obligation to pay rent,
of the Lease on the part of the Lessee or tenant thereunder to be
performed, and that the Assignor shall continue fully liable for
the performance of all the terms, provisions, covenants and
conditions, including without limitation thereto the obligation
to pay rent, on the part of the Lessee or tenant thereunder to be
performed. The liability of the Assignor as set forth in this
paragraph shall remain and continue in full force and effect as
to any and every renewal, modification, or.extension of the Lease
whether in accordance with the terms of the Lease or by a
separate or additional document, and notwithstanding any such
renewal, modification, or extension, whether or not the Assignor
has specifically consented to such renewal, modification or
extension. The liability of'the Assignor hereunder shall in no
way be affected by the failure of the Port Authority to obtain
the Assignor's consent to any such renewal, modification or
extension notwithstanding that the Port Authority had previously
obtained such consent with respect to a prior renewal,
modification, or extension.

it
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4. The.Assignee does hereby assume the performance of
and does hereby agree to perform all the terms, provisions,
covenants and conditions, including without limitation thereto
the obligation to pay rent, contained in the Lease, to be
performed on the part of the lessee or tenant thereunder, as
though the Assignee were the original signatory to the Lease.
The execution of this instrument by the Port Authority does not
constitute a representation by it that the'Assignor has performed
or fulfilled every obligation required by the Lease; as to such
matters the Assignee agrees to rely solely upon the
representation of the Assignor.

S. The liability of the Assignor hereunder shall in no
way be affected by:

(a) The release or discharge of the Assignee in any
creditors' receivership, bankruptcy or other similar proceeding;
or

(b) The impairment, limitation or modification of the
liability of the Assignee or its estate in bankruptcy, or of any
remedy for the enforcement of the Assignee's said liability under
the Lease, resulting from the operation of any present or future
provision of the Bankruptcy Code or any other statute or from the
decision of any court having jurisdiction over the Assignee or
its estate; or

(c) The rejection or disaffirmance of the Lease in any
creditors' receivership, bankruptcy, or other similar proceeding;
or

(d) Any disability or any defense of the Assignee.

5. Neither the Commissioners of the Port Authority nor
any of them, nor any officers, agent or employee thereof, shall
be charged personally by the Assignor or by the Assignee with any
liability or held liable to either of them under any term or
provision of this Agreement, or because.of its execution or

Page 3
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attempted execution, or because of any breach or attempted or
alleged breach thereof.

IN WITNESS WHEREOF, the Port Authority, the Assignor
and the Assignee have executed these presents as of the date
first hereinabove set forth.

ASSIGNOR:

PEOPLE EXPRESS AIRLINES, ING.

ATTEST:	 By

(Title) UICe, P'Ll ent
Secretary

	

	 (Corporate Seal;

ASSIGNEE:

CONTINENTAL AIRLINES, INC.

ATTEST:	 Bylm

(Title)^GC" President
Secretary	 (Corporate Seal)

Richard B. Hirst
ATTEST:	 VP, Gen. Counsel, & SeCy. THE PORT AUTHORITY OF NEW YORK_ AND

-W J R

H	 _

(Title)
EKIryor of Aviation

Secretary	 (Seal)

APPROVED.
FORM X TERMS-

Page 4



Form E - Acknowledgment '(N.J.) 1 62472

STATE OF NEW YORK	 )
} ss.

COUNTY OF NEW YORK 	 )

On this /Y*	 day of	 19 87 , .before me, th
subscriber, a notary public of New York,, personally appearedAC'^ ^

the	 of The Port Aut ority
of New York and New Jersey, who I am satisfied is the person who has signed
the within instrument, and, I having first made known to him the contents
thereof, he did acknowledge that he signed, sealed with the corporate seal,
and delivered the same as such officer aforesaid, and that the within
instrument is the voluntary act and deed of The Port Authority of New York
and New Jersey, made by virtue of the authority of its Board of Commissioners.

I
U 6/(notarial seal and stamp)

STATE OF	 JAQUEUNE WHITE

s s .	 NOTARY PUBLIC, State of New York

COUNTY OF	 No. 4737
Qualified in Suff olk County.

mmissi.-. E Aires f4^-	 Ile?

On thip	 day of ^J	 , 1987 , before me, the
s}}bscribe , a	 +^ 	 Pik blr^	 Q	 , personally appeared
f^'C	 15ht^1t	 , (the ^ lC-Q President of People Express
Airlines, Inc.	 ) who I am satisfied is the person
who has (executed) (signed) the within instrument, and, I having first made
known to (him) (her) the contents thereof, (s)he did acknowledge that (s)he
signed, sealed (with the corporate seal) and delivered the same as (his)
(her) (voluntary act and deed, for the uses and purposes therein expressed)
(such officer aforesaid and that the within instrument is the voluntary act
and deed of People Express Airlines, Inc.	 made
by virtue of the authority of its board of directors) -^ir+didalty-and-as-
general-gar t.n.e-r- at

^ ^	 HF1.El+f B. wrsar^	 C f

	

^+av^a^ z.. ,^ 	 notar a sea

STATE of
^ ss.

COUNTY or	 )

ata:ftp).

On this	 da of	 19B7 , before me, the
s scriber, ^̂_

+ 

jva`{i ^ Pob f^	 , personally appeared
C ' ;34'1 <Dfl le	 , (the V -Ce president of Continental

Airlines, Inc. ) who I am satisfied is the person
who has (executed) (signed) the within instrument, and, I having first made
known to (him) (her) the contents thereof, ( s)he did acknowledge that (s)he
signed, sewed (with the corporate seal) and delivered the same as (his)
(her) (voluntary act and deed, for theuses and purposes therein expressed)
(,such officer aforesaid and that the within instrument is the voluntary act
and deed of Continental Airl i nes, Inc.	 made
by virtue of the authority of its board of directors) .4iadivi 4&.0	 a
general - part y -^g^—== --- -__ -	 - --+.
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SUPPLEMENTAL AGREEMENT SHALL NOT 5E :.' LADING
_.-A THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

Newark International Airport
Y	 f	 Lease No. ANA-170

Supplement No. 6

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT made as of August 15, 1987 by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and CONTINENTAL AIRLINES, INC., a corpora-
tion of the State of Delaware, having an office and place of
business at Suite 1401, P.O. Box 4607, Houston, Texas 77210-4067,
(hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and PEOPLE EXPRESS AIRLINES,
INC. (hereinafter called "People Express") as of January 11, 1985
entered into an agreement of lease (which agreement of lease as
heretofore supplemented and amended is hereinafter called "the
Lease"), covering certain premises, rights and privileges at and
in respect to Newark International Airport (hereinafter called
"the Airport") as therein set forth; and

WHEREAS, a Triggering Event or Events as defined in Sec-
tion 88 of the Lease and listed in Exhibit X thereof has or have
occurred and the term of the Lease became a month-to-month peri-
odical tenancy pursuant to said Section 88 of the Lease; and

WHEREAS, the Lease was thereafter assigned by said
People Express to the Lessee pursuant to an Assignment of
Lease with Assumption and Consent Agreement entered into among
the Port Authority, the Lessee and People Express and dated
August 15, 1987; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease in certain respects as hereinafter provided,

NOW, THEREFORE, the Port Authority and the Lessee, for
and in consideration of the covenants and mutual agreements
hereinafter contained, hereby agree to amend the Lease, effec-
tive as of August 15, 1987, as follows:



	

I.	 It is hereby agreed that the tern, of the Lease
shall be re--established as a fixed term tenancy in accordance
with all the terms and provisions of the Lease and that the
Lease shall have the fixed term stated in Section 4 of the
Lease, as hereby amended.

2. (a) Effective upon the effective date hereof, in
addition to the premises heretofore let to the Lessee under the
Lease, the letting as to which shall continue in full force and
effect, the Port Authority hereby lets to the Lessee and the
Lessee hereby hires and takes from the Port Authority the
mechanical and utility room areas located on the operations
level of the C-3 portion of Passenger Terminal Building C as
shown in stipple hatching on Exhibit A-3 attached hereto and
hereby made a part hereof and numbered "NIA86-28" together with
the fixtures, improvements and other Property, if any, of the
Port Authority located therein or thereon, the said areas
together with the fixtures, improvements and other property, if
any of the Port Authority located therein or thereon, to be and
become part of the premises under the Lease, as hereby amended,
let to the Lessee, subject to and in accordance with all the
terms, provisions and covenants of the Lease as hereby amended
for and during all the residue and remainder of the term of the
letting under the Lease.

(b) The Lessee acknowledges that it has not relied
upon any representation or statement of the Port Authority or its
Commissioners, officers, employees and agents as to the suit-
ability of the areas added to the premises pursuant to this
paragraph for the operations permitted thereon by the Lease, as
hereby amended, and agrees to take the said areas and to use the
same in their "as is" condition at the time of the commencement
of the letting hereunder.

(c) From and after the effective date hereof,
Exhibit A-3 attached hereto and hereby made hereof and numbered
"NIA86-28" shall be deemed substituted for Exhibit A-3 attached
to the Lease, and from and after the said effective date all
references in the Lease to Exhibit A-3 shall be deemed references
to the Exhibit A--3 attached hereto.

	

follows: 3.
	 Section 2 of the Lease is hereby amended as

(a) thereof shall behdeemedtamendedltoeread asefollows: paragraph

"(v) All work.necessary or required to com-
plete the concession areas, as defined in Section
66 hereof, and provide the same as finished or
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unfinished space for the consumer service operators
in accordance with the provisions of said section
66 and the Lessee's comprehensive consumer services
plan thereunder to be made available for the con-
sumer services as".

(b) (1) The number 11 $100,000,000" appearing in
the penultimate sentence of paragraph (c)(2) thereof on page 9
of the Lease shall be deemed amended to read 11$200,000,000."

(2) The date "December 31, 1986" appearing
in the last sentence of said paragraph (c)(2) shall be deemed
amended to read "December 31, 1987"; and the date "March 31,
1987" appearing in said sentence shall be deemed amended to read
"February 29, 1988 or March 31, 1988",

(c) The second and third sentences of subparagraph
(11) of paragraph (c) of Section 2 of the Lease and the amounts
set forth therein shall be deemed amended to read as follows:

"The said policy or policies of insurance
shall also provide or contain an endorsement
providing that the protections afforded the Lessee
thereunder with respect to any claims or actions
against the Lessee by a third person shall pertain
and apply with like effect with respect to any
claim or action against the Lessee by the Port
Authority, and that said protections shall also
pertain and apply with respect to any claim or
action against the Port Authority by the Lessee,
but such endorsement shall not limit, vary or
affect the protections afforded the Port
Authority thereunder as an additional insured.
Said insurance shall be in not less than the
following amounts:

(i) Bodily Injury Liability

For injury or wrongful death
to one person ......... $ 25,000,000

For injury or wrongful death to
more than one person for any
one occurrence...,..,.$ 25,000,000

Aggregate Products
Completed Operations..$ 25,000,000

-3-



(ii) Property Damage Liability

For all damage arising out of
injury to or destruction
of property in any one
occurrence ............ $ 25,000,000

Aggregate Products Completed
Operations ............ $ 25,000,000

Aggregate Premises
Operations ............ $ 25,000,000

Aggregate Protective.....$ 25,000,000
Aggregate Contractual .... $ 25,000,000".

(d) The word "Worker's" appearing in the last
sentence of subparagraph (11) of said paragraph (c) shall be
deemed amended to read "Workers"".

(e) The seventh through fourteenth lines of
the second subparagraph (14) of paragraph (c) of said Section 2
shall be deemed amended to read as follows:

"thereof and, also, a valid provision obligating
the insurance company to furnish the Port Authority
and the City of Newark simultaneously with the said
insurance company's notice to the Lessee, but in no
event less than ten (10) days' advance notice to
the Port Authority, of the cancellation, termi-
nation, change or modification of the insurance
evidenced by said policy or certificate. Renewal
policies or certificates shall be delivered to the
Port Authority simultaneously with the delivery
thereof by the Lessee but in no event less than ten
(10) days before the expiration of the insurance
which such policies are to renew."

(f) The fifth line of subparagraph (1) of
paragraph (h) thereof shall be deemed amended to read as follows:

"an authorized officer of the Lessee and by
the Lessee's architect or engineer certifying that
the".

4.	 Paragraph (b) of Section 4 of the Lease is hereby
amended to read as follows:

-4-



-(b) Unless sooner termina..-j, the term of the
letting hereunder shall expire on the day immedi-
ately preceding the twenty-fifth (25th) year anni-
versary date of the Completion Date as defined in
Section 2 hereof, or on December 31, 2012, which-
ever date first occurs, or on February 28, 2013 if
the Executive Director has extended the date for
completion as set forth in Section 2(c)(2) hereof
to February 29, 1988, or on March 31, 2013 if the
Executive Director has extended the date for com-
pletion as set forth in Section 2(c)(2) hereof to
March 31, 1988."

S.	 Section 5 of the Lease is hereby amended as
follows:

(a) Subparagraph (1) of paragraph (a) thereof
shall be deemed amended by deleting the designation
"(1)" at the beginning thereof and by amending the
same to read as follows:

"'Rental Commencement Date' shall mean
(i) the Completion Date, as defined in Sec-
tion 2 hereof, or January 1, 1988, whichever
date occurs first; or, (ii) if the Executive
Director has extended the date for completion
as set forth in Section 2 (c)(2) hereof to
February 29, 1988, 'Rental Commencement Date'
shall mean the Completion Date, as defined in
said Section 2, or March 1, 1988, whichever
date occurs first; or (iii) if the Executive
Director has extended the date for completion
as set forth in Section 2(c)(2) hereof to
March 31, 1988, 'Rental Commencement Date'
shall mean the Completion Date, as defined in
said Section 2, or April 1, 1988, whichever
date first occurs; or (iv) if the Executive
Director has extended the date for completion
as set forth in Section 2(c)(2) to March 31,
1988 and the Lessee exercises its election in
accordance with and as provided in the fol-
lowing sentence, 'Rental Commencement Date'
shall mean the Completion Date, as defined in
said Section 2, or March 1, 1988, whichever
date first occurs. It is expressly agreed
that in the event the Executive Director has
extended the date for completion to March 31,
1988 the Lessee may by written notice to the
Port Authority, given not later than
January 31, 1988, elect to commence payment of
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the Base Annual Rental hereunder on the Com-
pletion Date, as defined in said Section 2, or
March 1, 1988, whichever date first occurs."

(b) Subparagraph (2) of paragraph(a) hereof
shall be deemed deleted and shall be of no further
force or effect.

(c) Paragraph (b) thereof shall be deemed
amended to read as follows:

( b ) Base Annual Rental

The Lessee agrees to pay to the Port Authority
the following Base Annual Rental for the
premises:

(1) For the portion of the term of
the Lease commencing on the Rental Commence-
ment Date to the last day of the month of the
twelfth (12th) month consecutively following
the Rental Commencement Date, including the
month in which the Rental Commencement Date
occurs (and in the event the Rental Commence-
ment Date occurs on a day other than the first
day of a calendar month the said portion of
the term shall end on the day preceding the
actual day on which the twelfth- month anni-
versary of the Rental Commencement Date
occurs), a Base Annual Rental for the premises
at the annual rate of Twenty-one Million
Three Hundred Forty-seven Thousand Eight
Hundred Fifty-five Dollars and No Cents
($21,347,855.00) subject to the adjustments
as provided in paragraph (c) hereof. The
aforesaid Base Annual Rental of Twenty-one
Million Three Hundred Forty-seven Thousand
Eight Hundred Fifty-five Dollars and No Cents
($21,347,855.00) is made upof two factors,
one a constant factor in the amount of Twenty
Million Dollars and No Cents ($20,000,000.00)
subject to the adjustments as provided in
paragraph (c) hereof, and the other a vari-
able factor in the amount of one Million
Three Hundred Forty-seven Thousand Eight
Hundred Fifty-five Dollars and No Cents
($1,347,855.00). The variable factor-afore-
said represents the Airport Services portion
of the Base Annual Rental and such variable
factor of the Base Annual Rental is herein-

U3
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after referred to as the Airport Services
Factor' and is subject to adjustment as
provided in paragraph (c) hereof.

(2) For the portion of the term of
the Lease commencing on the first day of the
thirteenth (13th) month consecutively follow-
ing the Rental Commencement Date to the last
day of the month of the one hundredth month
consecutively following the Rental Commence-
ment Date (and in the event the Rental Com-
mencement Date occurs on a day other than the
first day of a calendar month, the said por-
tion of the term shall commence on the day
following the actual day on which the twelve-
month portion of the term described in sub-
paragraph (1) above expires and shall end on
the day preceding the actual day on which the
one-hundredth month anniversary of the Rental
Commencement Date occurs), a Base Annual
Rental for the premises at the annual rate
consisting of two factors, one a constant
factor in the amount of Thirty Million Sixteen
Thousand Dollars and No Cents ($30,015,000.00)
-subject to the adjustments as provided in
paragraph (c) hereof and the other the Airport
Services Factor which shall consist of the
Airport Services Factor in the amount set
forth in subparagraph (1) above as the same
shall have been adjusted in accordance with
paragraph (c) hereof for each calendar year
preceding the commencement date of the portion
of the term specified in this subparagraph
(2), and which shall be the Airport Services
Factor in effect on the date of the commence-
ment of the Base Annual Rental provided for in
this subparagraph (2) and which shall be
subject to further adjustment as provided in
paragraph (c) hereof for each calendar year
preceding the commencement date of the portion
of the term specified in this subparagraph
(2), and which shall be the Airport Services
Factor in effect on the date of the commence-
ment of the Base Annual Rental provided for in
this subparagraph (2) and which shall be
subject to further adjustment as provided in
paragraph (c) hereof.
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(3) For the portion of the term of
the Lease commencing on the first day of the
month of the one hundredth and first (101st)
month consecutively following the Rental
Commencement Date to the last day of the month
of the two hundredth (200th) month consecu-
tively following the Rental Commencement Date
(and in the event the Rental Commencement Date
occurs on a day other than the first day of a
calendar month, the said portion of the term
shall commence on the day following the actual
day on which the portion of the term described
in subparagraph (2) above expires and shall
end on the day preceding the actual day on
which the two-hundredth month anniversary of
the Rental Commencement Date occurs), a Base
Annual Rental for the premises at an annual
rate consisting of two factors, one a constant
factor in the amount of Thirty--three Million
Five Hundred Eighty-five Thousand Three
Hundred Forty-eight Dollars and No Cents
($33,585,348.00) subject to adjustment.as pro-
vided in paragraph (c) hereof, and the other
the Airport Services Factor which shall con-
sist of the Airport Services Factor in the
amount set forth in subparagraph (l) above as
the same shall have been adjusted in accor-
dance with paragraph (c) hereof for each
calendar year preceding the commencement date
of the portion of the term specified in this
subparagraph (3), and which shall be the
Airport Services Factor in effect on the date
of the commencement of the Base Annual Rental
provided for in this subparagraph (3) and
which shall be subject to further adjustment
as provided in paragraph (c) hereof.

(4) For the portion of the term of
the Lease commencing on the first day of the
month of the two hundredth and first (201st)
month consecutively following the Rental
Commencement Date to the expiration date of
the term of the letting hereunder (and in the
event the Rental Commencement Date occurs on a
day other than the first day of a calendar
month, the said portion of the term shall
commence on the day following the actual day
on which the portion of the term described in
subparagraph (3) above expires and shall end
on the expiration date of the term of the
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letting hereunder), a Base Annual Rental for
the premises at an annual rate consisting of
two factors, one a constant factor in the
Amount of Thirty-nine Million One Hundred
Forty-four Thousand Nine Hundred Twelve
Dollars and No Cents ($39,144,912.00) subject
to adjustment as provided in paragraph (c)
hereof, and the other the Airport Services
Factor which shall consist of the Airport
Services Factor in the amount set forth in
subparagraph (1) above as the same shall have
been adjusted in accordance with paragraph (c)
hereof for each calendar year preceding the
commencement date of the portion of the term
specified in this subparagraph (4), and which
shall be the Airport Services Factor in effect

.on the date of the commencement of the Base
Annual Rental provided for in this subpara-
graph (4) .and which shall be subject to
further adjustment as provided in paragraph
(c) hereof."

(d) Paragraph (c) of said Section 5 is hereby
amended to read as follows:

"(c) Base Annual Rental Adjustments

(1) Adjustment of Airport Services Factor of the
Base Annual Rental

The Airport Services Factor set forth in
subparagraphs (1), (2), (3) and (4) of paragraph
(b) above is the final Airport Services Factor
which would be in effect for the calendar year 1985
if the term of the letting hereunder commenced on
the date of the execution of this Agreement
(assumed to be prior to June 30, 1985) and if the
Lessee commenced payment of the Base Annual Rental
on such date, even though it will not. For the
calendar year 1985 and for each and every calendar
year thereafter the Airport Services Factor shall
be adjusted in accordance with the provisions of
Schedule A attached hereto and hereby made a part
hereof. Except as otherwise provided in subpara-
graph (2) of this paragraph (c), for the portion
of the term specified in subparagraph (b)(1) the
constant factor of $20,000,000 shall remain un-
changed; for the portion of the term specified in
subparagraph (b)(2) above the constant factor of
$30,016,000 shall remain unchanged; for the portion
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of the term specified in subparagraph (b) (3) above
the constant factor of $33,585,348 shall remain
unchanged; and for the portion of the term speci-
fied in subparagraph (b)(4) above the constant
factor of $39,144,912 shall remain unchanged.

(2) Adjustments of the constant factor of the Base
Annual Rental.

(aa) In the event the Executive Director has
extended the date for the completion of construc-
tion to March 31, 1988 as set forth in Section 2
(c) (2) hereof and the Lessee has not exercised its
election by service of the written notice on the
Port Authority in accordance with paragraph (a) of
this Section 5, then:

set forth in
for the portion
herein shall be
Seven Hundred
and No Cents

(i) The constant factor
paragraph (b) (1) above
of the term set forth t
equal to Twenty Million
Twenty Thousand Dollars
($20,720,000.00); and

(ii) The constant factor set forth in
paragraph (b) (2) above for the portion
of the term set forth therein shall be
equal to Thirty Million Seven Hundred
Thirty-six Thousand Dollars and No Cents
($30,736,000.00).

(5b) In the event the Construction Advance
amount, as defined in paragraph (a)(2) of
Section 6 hereof, when finally determined by
the Port Authority, is less than Two Hundred
Twenty-Five Million Dollars ($225,000,000),
the constant factor of the Base Annual Rental
set forth in subparagraphs (1), (2), (3) and
(4) of paragraph (b) above and in items (i)
and (ii) of sub-subparagraph (aa) of this
subparagraph (c) (2) shall be adjusted as
follows:

(i) The constant factor of the Base
Annual Rental set forth in paragraph
(b) (1) above for the portion of the term
set forth therein shall be equal to the
amount obtained by multiplying the sum of
Sixteen Million Eight Hundred Six Thou-
sand Dollars ($16,806,000) by a fraction
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the  numerator of which shall be the
Construction Advance Amount (as finally
determined by the Port Authority) and
the denominator of which shall be
$225,000,000, and by adding to the resul-
tant product the sum of Three Million One
Hundred Ninety-four Thousand Dollars
($3,194,000).

(ii) The constant factor of the Base
Annual Rental set forth in item (i) of
sub-subparagraph (aa) of this subpara-
graph (c) (2) for the portion of the term
referred to therein shall be equal to
the amount obtained by multiplying the
sum of Seventeen Million Five Hundred
Twenty -six Thousand Dollars ($17,525,000)
by a fraction the numerator of which
shall be the Construction Advance Amount
(as finally determined by the Port
Authority) and the denominator of which
shall be $225,000,000, and by adding to
the resultant product the sum of Three
Million One Hundred Ninety-four Thousand
Dollars ($3,194,000).

(iii) The constant factor of the Base
Annual Rental set forth in paragraph
(b) (2) above for the portion of the term
set forth therein shall be equal to the
amount obtained by multiplying the sum of
Twenty Six Million Eight Hundred Twenty-
two Thousand Dollars ($26,822,000) by a
fraction the numerator of which shall
be the Construction Advance Amount (as
finally determined by the Port Authority)
and the denominator of which shall be
$225,000,000, and by adding to the resul-
tant product the sum of Three Million One
Hundred Ninety-four Thousand Dollars
($3,194,000).

(iv) The constant factor of the Base
Annual Rental set forth in item (ii) of
sub-subparagraph (aa) of this subpara-
graph (c) (2) above for the portion of
the term referred to therein shall be
equal to the amount obtained by multi-
plying the sum of Twenty Seven Million
Five Hundred Forty-two Thousand Dollars
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($27,542,000) by a fraction the numera-
tor of which shall be the Construction
Advance Amount (as finally determined by
the Port Authority) and the denominator
of which shall be $225,000,000, and by
adding to the resultant product the sum
of Three Million One Hundred Ninety-four
Thousand Dollars ($3,194,000).

(v) The constant factor of the Base
Annual Rental set forth in paragraph
(b) (3) for the portion of the term set
forth therein shall be equal to the
amount obtained by multiplying the sum
of Twenty Nine Million Nine Hundred
Ninety-one Thousand Three Hundred Forty-
eight Dollars ($29,991,348) by a fraction
the numerator of which shall be the Con-
struction Advance Amount (as finally
determined by the Port Authority) and
the denominator of which shall be
$225,000,000, and by adding to the resul-
tant product the sum of Three Million
Five Hundred Ninety-four Thousand Dollars
($3,594,000).

(vi) The constant factor of the Base
Annual Rental set forth in paragraph
(b) (4) above for the portion of the
term set forth therein shall be equal
to the amount obtained by multiplying
the sum of Thirty Five Million Five
Hundred Fifty Thousand Nine Hundred
Twelve Dollars ($35,550,912) by a frac-
tion the numerator of which shall be the
Construction Advance Amount (as finally
determined by the Port Authority) and
the denominator of which shall be
$225,000,000, and by adding to the resul-
tant product the sum of Three Million
Five Hundred Ninety-four Thousand Dollars
($3,594,000)."

(e) Paragraph (d) of said Section 5 is hereby
amended as follows:

(1) The designation "(1)"shall be deemed deleted
from the first subparagraph thereof.

1
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(2) Subparagraph (2) thereof shall be deemed
deleted and shall be of no further force or effect.

(f) Subparagraph (1) of paragraph (f) of said Section 5
is hereby amended to read as follows:

"In the event the Lessee shall at any time by
the provisions of this Agreement become entitled to
an abatement of the Base Annual Rental, the abate-
ment of the constant factor of the Base Annual
Rental shall be made on an equitable basis giving
effect to the amount and character of the portions
of the premises the use of which is denied to the
Lessee as compared with the entire premises (it
being understood that there shall be no abatement
of Base Annual Rental under the Lease for any
portion of the premises or for any portion of the
term, except as specifically provided in this
Agreement)."

(3)- Subparagraph (2) of paragraph (f) of said
Section 5 is hereby amended as follows:

(i) Wherever the amount 11$0.001309"
appears therein the same shall be
deemed deleted therefrom and the amount
11 $0.001415" shall be deemed inserted
therein in lieu thereof.

(ii) The words and amount appearing
therein as "One Million Two Hundred
Forty-six Thousand Nine Hundred Eight
Dollars and No Cents ($1,246,908.00)"
shall be deemed deleted therefrom and
the words and amount "One Million Three
Hundred Forty-seven Thousand Eight
Hundred Fifty-five Dollars and No Cents
($1,347,855)" shall be deemed inserted
therein in lieu thereof.

(iii) The date "1983" appearing therein
shall be deemed deleted therefrom and
the date "1985" shall be deemed inserted
therein in lieu thereof.

(iv) The date "June 30, 1985" appearing
therein shall be deemed deleted and the
date "June 30, 1986" shall be deemed
inserted therein in lieu thereof.
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(i) Paragraphs ( h), (i), (j) and ( k) of said
Section 5 shall be deemed deleted therefrom and shall
be of no further force or effect.

(h) There shall be deemed added to Section 5 a new
paragraph ( h) to read as follows:

"(h) For purposes of the provisions of para-
graphs ( e) and ( g) hereof with respect to any
deficiency or refund, any termination of the Lease,
other than a termination under Section 24 of the
Lease, shall be deemed to have the same effect as
the expiration thereof."

6.	 Section 6 of the Lease is hereby amended as follows:

(1) Subparagraph (3) of paragraph (a) thereof
shall be deemed amended to read as follows:

"(3) The term ' Final Date' as used herein
shall mean the date on which the final certificate
of the Lessee pursuant to paragraph ( b) hereof is
delivered to the Port Authority which date shall be
no later than March 31, 1989."

(2) The second subparagraph of paragraph (b) of
Section 6 appearing on page 41 of the Lease is hereby
amended by inserting after the comma appearing on the
twelfth line thereof the words:

"or, with respect to any and all payments of Con-
struction Advances in excess of $175,000 , 000, if
the work constitutes facilities that can be
utilized only by the Lessee or any of the Lessee's
Affiliated Companies,".

(3) (i)	 Subparagraph ( i) of said Section 6 is
hereby amended by deleting the words and number "One
Hundred Fifty Million Dollars ( $ 150,000,000.00)" from the
fourth line thereof and by inserting in lieu thereof the
words and number " Two Hundred Twenty-five Million Dollars
($225,000,000.00)"•

(ii) Said subparagraph ( i) of Section 6 shall be
deemed further amended by deleting the period at the end
of the first sentence thereof and by inserting a comma
in lieu thereof and by adding at the end thereof the
following:
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"and further limited with respect to Construc-
tion Advances in excess of $175,000,000 to
construction of facilities that are not by
their nature utilizable by only the Lessee or
the Lessee's Affiliated Companies."

(iii) The first full paragraph appearing at the top
of page 48 of the Lease shall be deemed deleted from the
Lease and shall be of no further force or effect.

(4) There shall be deemed added at the end of
paragraph (o) of Section 6 the following new paragraph
(p) reading as follows:

"(p) The Lessee hereby represents and warrants
to the Port Authority that all construction
contracts covering the construction work or
portions thereof, including, but not limited
to, the contract entered into between People
Express and VRH/CROW, a Joint Venture of VRH
Construction Company and William L. Crow Con-
struction Company, dated April 10, 1985, as
heretofore amended, supplemented and modified,
as well as the McCormick-Morgan contract
described in subparagraphs (4) and (12) of
paragraph (n) of this Section, and the Wollard
contract described in subparagraphs (1) and
(6) of subparagraph (n) of this Section and
the contract between People Express and BAE
Automated Systems, Inc. and the contract
between People Express and the Grad Partner-
ship with respect to the construction work
have been duly assigned by People Express to
the Lessee including all modification agree-
ments and amendments thereto as heretofore
consented to by the Port Authority and,
further, that no consent of any of the
contractors is required for said assignment,
or if required that the same has been obtained
with respect to each of the said contracts."

7. Section 7 of the Lease shall be deemed deleted therefrom
and shall be of no further force or effect.

8. (a) The second and third sentences of paragraph (b) of
Section 16 of the Lease and the items designated therein as
"Minimum Limits" shall be deemed amended to read as follows:

"The said policy or policies of insurance shall also provide
or contain an endorsement providing that the protections
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afforded the Lessee thereunder with respect to any claim or
action against the Lessee by a third person shall pertain and
apply with like effect with respect to any claim or action
against the Lessee by the Port Authority, and that said pro-
tections shall also pertain and apply with respect to any
claim or action against the Port Authority by the Lessee, but
such endorsement shall not limit, vary,rchange, or affect the
protections afforded the Port Authority thereunder as an ad-
ditional insured. The said policy or policies of insurance
shall also provide or contain a contractual liability en-
dorsement covering obligations assumed by the Lessee under
Paragraph (a) hereof.

Minimum Limits

"	 '	 r .,1

^L

5

Comprehensive General Liability
(including Aircraft Liability)

Bodily Injury Liability:
For injury to or wrongful death
of one or more than one person
in any one occurrence:

Property Damage Liability
(including but not limited to
aircraft in the care, custody
and control of the Lessee)

For all damages arising out
of injury to or destruction
of property in any one occurrence:

$100,000,000

$100,000,000

Comprehensive Automobile Liability
Bodily Injury Liability:
For injury to or wrongful death
of one or more than one person in any
one occurrence:	 $25,000,000

Property Damage Liability:
For all damages arising out of
injury to or destruction of
property in any one occurrence:	 $ 25,000,000."

(b) The words "Each such copy or" appearing in the sixteenth
and twentieth lines of said paragraph (c) of Section 18 shall in
each case be deemed amended to read "Each such copy and".

(c) The words "or out of the use or" appearing in the eighth
line of paragraph (a) (1) of said Section 18 of the Lease shall
be deemed amended to read "arising out of any default of the
Lessee in performing or observing any term or provision of this
Agreement or out of the use or".
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9.	 Section 27 of the Lease is hereby amended as follows:
(a) Subparagraph (3) of paragraph (b) thereof

shall be deemed deleted and shall be of no further force
or effect.

(b) Subparagraph (4) of paragraph (b) hereof shall
be deemed redesignated as subparagraph "(3)".

10. Section 31 of the Lease shall be deemed deleted
therefrom and shall be of no further force or effect.

11. Section 34 of the Lease is hereby amended as follows:

(a) The title thereof shall be deemed amended to read
as follows:

"Section 34. Personal Property of the Lessee."

(b) The designation "(a)" shall be deemed inserted
immediately preceding the first sentence thereof.

(c) There shall be deemed added thereto a new paragraph
"(b)" reading as follows:

"(b) The Lessee hereby represents to the Port
Authority that in order to complete the Terminal C Passenger
Facility as a fully completed and operational passenger
terminal facility and to operate the same in a first-class
manner and so that the premises may be used for the purposes
set forth in the Lease, it shall be necessary for the Lessee
to install various items of personal property, other than and
in addition to the items set forth in paragraph (a) (i) of
Section 2 hereof and any other personal property included in
the construction work under Section 2 hereof. As used herein
in this Section 34, the term the 'Lessee's personal property'
shall mean and include the aforesaid various items of per-
sonal property (other than the Section 2 construction work,
as aforesaid) including the installation thereof. The Lessee
further represents to the Port Authority that the cost of the
Lessee's personal property is estimated by the Lessee to be
approximately Thirty Million Dollars ($30,000,000). On the
basis of the said representations of the Lessee and as a
special inducement to the Port Authority to enter into this
Agreement, the Lessee agrees that:

(1) The cost of the Lessee's personal property
which the Lessee shall pay or incur shall not be less than
Twenty-five Million Dollars ($25,000,000). As used herein
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the term the 'cost of the Lessee's personal property' shall
mean the sum of the following actually paid by the Lessee to
the extent that the inclusion of the same is permitted by
generally accepted accounting practices consistently applied:

M amounts actually paid or
incurred by the Lessee to independent contractors,
suppliers and vendors for work actually performed and
labor and materials actually furnished in connection
with the Lessee's personal property; and

(ii) amounts actually paid or incurred
and costs incurred by the Lessee in connection with the
Lessee's personal property for engineering, architec-
tural, professional and consulting services and super-
vision of construction (however, payments under this
item (ii) shall not exceed fifteen percent (15%) of the
amounts paid under item (i) above.

(2) The Lessee shall commence the installation
of the Lessee's personal property at the premises no later
than ninety (90) days prior to the date by which the Lessee
is to complete the construction work as set forth in Section
2(c)(2) hereof. The Lessee shall substantially complete the
installation of the Lessee's personal property at the
premises on or before the Completion Date (as defined in
Section 2 (h) hereof). For purposes hereof, substantial
completion by the Lessee of the installation of Lessee's
personal property shall mean that not less than ninety
percent (90%) of the Lessee's personal property has been
installed at the premises and is ready for use.

(3) The Lessee shall pay or incur not less than
the following aggregate amounts for the Lessee's personal
property at each of the following dates:

(i) Four Million Dollars ($4,000,000) on or before
September 30, 1987, or on or before November 30,
1987 if the Executive Director has extended the
date for completion as set forth in Section 2 (c)
(2) hereof to February 29, 1988, or on or before
December 31, 1987 if the Executive Director has
extended the date for completion as set forth in
Section 2 (c) (2) hereof to March 31, 1988;

(ii) Fifteen Million Dollars ($15,000,000) on or
before October 31, 1987, or on or before December
31, 1987 if the Executive Director has extended the
date for completion as set forth in Section 2 (c)
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(2) hereof to February 29, 1988, or on or before
January 31, 1988 if the Executive Director has
extended the date for completion as set forth in
Section 2 (c) (2) hereof to March 31, 1988;

(iii) Twenty-five Million Dollars ($25,000,000) on
or before December 31, 1987,,or on or before
February 29, 1988 if the Executive Director has
extended the date for completion as set forth in
Section 2 (c) (2) hereof to February 29, 1988, or
on or before March 31, 1988 if the Executive
Director has extended the date for completion as
set forth in Section 2 (c) (2) hereof to March 31,
1988;

(4) The Lessee shall submit to the Port Authority
monthly certifications commencing on September 30, 1987 and
on the first day of each month thereafter up to and including
the month immediately succeeding the month in which the
Lessee's final payment for the cost of the Lessee's personal
property, as aforesaid, is made, in which certification the
Lessee shall set forth the amounts paid or incurred by the
Lessee toward the cost of the Lessee's personal property as
of the end of the preceding month and a full description of
the personal property for which such amounts have been paid
or incurred and which shall have attached thereto reproduc-
tion copies or duplicate originals of the invoice, if any, of
such independent contractor, suppliers, vendors and other
persons and copies of the contracts and purchase orders with
respect to said Lessee's personal property, and such further
information as the Port Authority may from time to time
reasonably require. Each such certification shall be signed
by a President or Vice--President of the Lessee. It is recog-
nized that Section 71 of the Lease requires the Lessee to
maintain books and records with respect to all matters
pertaining to the Lessee's personal property, subject to
Port Authority audit and inspection.

(5) The Lessee agrees, without limiting any other
term or provision of this Agreement, that the installation of
the Lessee's personal property shall at all times be per-
formed in such manner so as not to impede, delay or inhibit
the construction work and that the Lessee shall require all
of its contractors to cooperate with each other so that the
operations of each contractor will not unduly interfere with
the operations of the other."

(6) In the event the cost of the Lessee's personal
property, as actually determined, is less than the
$30,000,000 approximate amount estimated by the Lessee

-19-



ANA-170568, ('7/Z6/F3;' ) •

as set forth above, the Lessee agrees that the dif-
ference between said approximate amount and the actual
amount of the cost of the Lessee's personal property
(not to be less than $25,000,000 as set forth in sub-
paragraph (1) above) shall be expended by the Lessee at
other locations at the Airport subject to the entering
into of appropriate separate written agreements between
the Lessee and the Port Authority. The foregoing shall
not and shall not be deemed to obligate or require the
Port Authority to enter into any such written agreement
or agreements with the Lessee."

12. Section 49 of the Lease is hereby amended by adding
thereto a new paragraph "(g)" reading as follows:

"(g) It is hereby recognized and agreed that the
Port Authority may commence supplying high-temperature
hot water for heating and domestic use and chilled water
for air conditioning to the premises and the Non-
exclusive Areas, in accordance with the provisions of
this Section 49, prior to the Rental Commencement Date,
and it is further recognized and agreed that such supply
of high temperature hot water for heating has been
supplied to the premises and the Non-Exclusive Areas
commencing on February 28, 1987. Without limiting any
other term or provision hereof or of Schedule B, it is
hereby agreed that the Port Authority shall as soon as
practicable afterthe Rental Commencement Date and using
the provisions of Schedule B determine the charges,
either finalized or tentative, subject to adjustment of
Schedule B, for all such high temperature hot water or
chilled water, or both, supplied to the premises and
Non-exclusive Areas prior to the Rental Commencement
Date. The Lessee shall pay to the Port Authority the
amount or amounts of said charges within thirty (30)
days after the submission of a bill or bills from the
Port Authority for said charges. It is understood and
agreed that for the purposes of making the said determi-
nation the 'starting date' as defined in Schedule B
shall be deemed to be the date on which the supply of
high temperature hot water or chilled water (or both)
was supplied to the premises and the Non--exclusive
Areas. Any deficiency in the charges due to the Port
Authority from the Lessee under this paragraph (g)
resulting from the adjustment from tentative to adjusted
charges pursuant to Schedule B shall be paid to the Port
Authority by the Lessee within thirty (30) days after
demand therefor and any excess payments made by the
Lessee determined on the basis of adjustment from
tentative to adjusted charges pursuant to Schedule B
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shall be credited against future charges, such credit to
be made within thirty (30) days following such adjust-
ment. Nothing herein in this paragraph (g), however,
shall obligate or be deemed to obligate the Port
Authority to supply high temperature hot water and
chilled water or to continue any such supply once the
same is started, at any time prior to the Rental
Commencement Date, or to make any'determination or
adjustment under Schedule B at any time other than as
stated herein."

13. Section 53 of the Lease is hereby amended by adding at
the end thereof a new paragraph "(d)" reading as follows:

"(d) Without limiting any of the foregoing provisions
of this Section or any of the provisions of Schedule C,
the Port Authority, commencing after the Schedule C
Date, may from time to time during each succeeding
calendar year, but no more frequently than quarterly,
notify the Lessee whether and to what extent the pay-
ments due to the Port Authority resulting from the
tentative flight fee established pursuant to Schedule C
will be likely to exceed or be less than the payments
which would result from the estimated finalized fee as
described in Paragraph II of Schedule C for such year
for the period during such year as designated by the
Port Authority's notice. If such notice is given the
Lessee shall pay a new tentative flight fee established
by the Port Authority and set forth in said notice until
the same is further adjusted pursuant to this paragraph
or Schedule C."

14. Section 56 of the Lease is hereby amended as follows:

(a) The words "or 82" shall be deemed deleted from the
last line of subparagraph (ii) of paragraph (c) thereof.

(b) Subparagraph (iii) of paragraph (c) thereof shall
be deemed deleted and shall be of no further force or effect.

(c) A new paragraph "(d)" shall be added at the end
thereof reading as follows:

"(d) Without limiting any of the foregoing provisions
of this Section or any of the provisions of Schedule D,
the Port Authority, commencing after the Schedule C
Date, may from time to time during each succeeding
calendar year, but no more frequently than quarterly,
notify the Lessee whether and to what extent the pay-
ments due to the Port Authority resulting from the
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tentative fuel fee established pursuant to Schedule D
will be likely to exceed or be less than the payments
which would result from the estimated finalized fee as
described in Paragraph II of Schedule D for such year
for the period during such year as designated by the
Port Authority's notice. If such notice is given the
Lessee shall pay a new tentative fuel fee established by
the Port Authority and set forth in said notice until
the same is further adjusted in accordance with this
paragraph or Schedule D."

15. There shall be deemed added to Section 60 of the Lease a
new paragraph (c) reading as follows:

"(c) (1) The Lessee has advised that it may use more
than one independent contractor to furnish its 'in-flight
meals' at the Airport but may not wish to have all of said
contractors become permittees of the Port Authority under
permits which require, as aforesaid, the permittees to pay
fees at the rates imposed on the Port Authority's In-Flight
Meal Operators upon gross receipts based on amounts the
Lessee pays said contractors. The parties acknowledge that
the term 'in-flight meals' as used in the industry and in
this Section is a word of art and includes food, beverages,
snacks, non-reusable supplies, materials, dry goods and all
services rendered in connection therewith.

(2) Should the Lessee elect not to have all its inde-
pendent contractors be Port Authority permittees as afore-
said, it shall serve a written notice on the Port Authority
to such effect, which notice shall state that it elects the
method of additional payment as hereinafter set forth and
thereupon the Port Authority shall consent thereto provided
that, in addition to the amounts payable to the Port Author-
ity under paragraphs (a) and (b) above, the Lessee shall pay
and the Lessee hereby agrees to pay to the Port Authority an
amount determined by applying the rates referred to in sub-
paragraph (1) above to the amounts payable by the Lessee to
said independent contractors for its 'in-flight meals' or any
part thereof delivered to the Lessee's aircraft at the Air-
port (whether such delivery be by said independent contrac-
tor, the Lessee or another). The foregoing payments by the
Lessee shall be made monthly on the 20th day of the month
commencing with the first month immediately following the
Rental Commencement Date and continuing each month thereafter
up to and including the 20th day of the month following the
expiration date of the term of the letting hereunder. The
Lessee at any time on at least 30 days' prior written notice
to the Port Authority may change from its selection above and
the Lessee may at any time advise the Port Authority that
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this paragraph (c) no longer applies to it based upon-its
representation, that it then shall make, that all payments
made by it for in-flight meals as said term is defined above
shall be made to its contractors who are permittees of the
Port Authority as 'Fn-Flight Meal Operators'.

(3) It is recognized that Section 71 of this Lease
requires the Lessee to maintain books and records pertain-
ing to all matters under this Section 60, subject to Port
Authority audit and inspection.

(4) It is hereby expressly recognized that the proce-
dures allowed under this paragraph (c) are not included
within the contemplation of the provisions of paragraphs (a)
and (b) above and that the inclusion of the same within this
paragraph (c) shall not constitute or be deemed to constitute
any concession or agreement by the Port Authority that said
procedures are not in violation of paragraphs (a) and (b)
hereof."

16. Section 65 of the Lease is hereby amended as follows:

(a) There shall be deemed inserted after the word
"Lessee" in the second line of paragraph (a) thereof the words:
"or any of the Lessee's Affiliated Companies".

(b) There shall be deemed inserted after the word
"behalf" in the fourteenth line of paragraph (a) thereof the
words: "or on behalf of any of the Lessee's Affiliated
Companies".

(c) There shall be deemed inserted after the word
"Lessee" in the first line of paragraph (b) thereof the words:
"or to any of the Lessee's Affiliated Companies".

(d) There shall be deemed inserted after the word
"Lessee" in the fourth line of paragraph (c) thereof the words:
"and of any of the Lessee's Affiliated Companies".

17, Section 66 of the Lease is hereby amended as follows:

(a) The second sentence of subparagraph (ii) of
paragraph (b) of Section 66 shall be deemed deleted and the
following shall be deemed inserted in lieu thereof:

"Without limiting the foregoing, the agreement
between the Lessee and the Coffee Shop Operator
shall set forth the responsibilities as between the
Lessee and the Coffee Shop Operator with respect to
all work necessary, required or appropriate for the
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finishing off of the space, including the finishing
of the floors and ceilings from the structural slab
and the walls from the rough partitions, and shall
set forth the terms and conditions and the party
responsible for the payment thereof."

(b) The third sentence of subparagraph (ii) of said
paragraph (b) of Section 66 is hereby further amended by changing
the period at the end thereof to a comma and by inserting the
following:

"as applicable, even though the same may not be
part of the Section 2 construction work."

(c) (1) Paragraph (c) of said Section 66 is hereby
amended by adding at the end thereof the following new sub-
paragraph "(iv)" reading as follows:

"(iv) The Lessee may through a contractor or
contractors install coin--operated lockers at
locations approved by the General Manager of the
Airport and if the Port Authority deems the same
permissible after consultation with the Lessee,
and only if each of the Lessee's contractors
accepts a Port Authority permit and agrees to pay
a percentage fee based upon the gross receipts
derived from such coin-operated lockers."

(2) The reference to "subparagraph (d)(vii)"
appearing in the fifth line of subparagraphs (c)(iii) of said
Section 66 shall be deemed amended to read "(c)(iv)".

(d) The amount set forth as "$30 per square foot per
annum" on the last line of subparagraph (ii) of paragraph (d) of
Section 66 shall be deemed to read "$35 per square foot per
annum."

(e) Subparagraph (vii) of paragraph (d) of Section 66
shall be deemed deleted therefrom.

(f) The amount set forth as "$30 per square foot per
annum" in the last two lines of subparagraph (ii) of paragraph
(e) shall be deemed amended to read "$35 per square foot per
annum".

(g) The third sentence of subparagraph (vi) of para-
graph (e) of Section 66 shall be deemed amended to read as
follows:
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"Without limiting the foregoing, the agreement
between the Lessee and the newsstand operator or
operators shall set forth the responsibilities and
the terms and conditions for the performance and
for the payment of the costs of all work necessary,
required or appropriate for the finishing off of
the space as between the Lessee and the newsstand
operator or operators, and shall provide that the
supply of electricity for use in connection with
the operation of the newsstand or newsstands shall
be at no cost to the newsstand operator or to the
Port Authority."

(h) (1) The second and third sentences of subparagraph
(ii) of paragraph (f) of said Section 66 shall be deemed deleted
therefrom and the following shall be deemed inserted in lieu
thereof:

"Without limiting the foregoing, the agreement
between the Lessee and the Duty-Free Shop Operator
shall set forth the responsibilities and the terms
and conditions for the performance and for the
payment of the costs of all work necessary, re-
quired or appropriate for the finishing off of the
space as between the Lessee and the Duty-Free Shop
Operator."

(i) The amount set forth as "$30 per square foot per
annum" in the last two lines of the third subparagraph of para-
graph (g)(i) of said Section 66 of the Lease shall be deemed to
read "$35 per square foot per annum".

18. (a) Paragraph (f) of Section 67 of the Lease shall be
deemed deleted and shall be of no further force or effect.

(b) Paragraph (g) of said Section 67 of the Lease shall
be deemed redesignated as paragraph "(f)" thereof.

19. Section 69 of the Lease is hereby amended as follows:

(a) The date appearing as "July 15, 1984" in the fifth
line of paragraph (a) thereof shall be deemed amended to read
"April 13, 1987."

(b) The number "25,350" appearing on the fifth line of
paragraph (a) thereof shall be deemed amended to read
"24,500".
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(c) The number 11 45,400" appearing on the eighth line of
said paragraph (a) shall be deemed amended to read 1157,200".

(d) The date "1989" appearing in the first line of
paragraph (b) of Section 69 shall be deemed amended to read
"1991".

(e) The date "January 1, 1989" appearing on the first
line of paragraph (c) thereof shall be deemed amended to read
"January 1, 1991".

(f) The date "January 1, 1990" appearing on the sixth
line of said paragraph (c) thereof shall be deemed changed to
read "January. 1, 1992".

(g) Said paragraph (c) of Section 69 is hereby further
amended by deleting the words "the Facility Rental, and the
Additional Facility Rental" from the last sentence of the
first subparagraph thereof.

(h) Paragraph (e) of said Section 69 is hereby further
amended by deleting the words "(Sunday through Saturday)"
appearing in the eighth line thereof and by substituting in
lieu thereof the words "(Monday through Sunday)".

(i) There shall be deemed added to said Section 69 a
new paragraph (g) reading as follows:

"(g) (1) It is hereby expressly recognized and
agreed that the numbers set forth in paragraph (a) hereof and
the numbers to be determined, ascertained and utilized under
paragraphs (b), (c), (d), (e) and (f) hereof are and shall be
based on the airport--wide operations of the Lessee, New York
Airlines, Inc., Eastern Air Lines, Inc. and People Express
Airlines, Inc. at the Airport; and further, that in exercis-
ing its rights of termination under this Lease, the New York
Air Master Lease (as herein defined) and the Eastern Master
Lease (as herein defined) based on the provisions of this
Section and the similar provisions of the New York Air Master
Lease and the Eastern Master Lease (as herein defined), the
Port Authority shall have the election in its sole discretion
to terminate the letting of a portion or portions of the
underutilized premises under this Lease, or of the
underutilized premises of the New York Air Master Lease or
the Eastern Master Lease.

(2) It is recognized that the Port Authority
and Eastern Air Lines, Inc. have heretofore entered into an
agreement of lease as of December 20, 1968 covering certain
premises in Passenger Terminal Building B and certain rights
and privileges at and in respect to the Airport and bearing
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Port Authority number AN-541 (said lease, as the same'has
been heretofore supplemented or amended, being herein called
'the Eastern Master Lease').

It is further recognized that the Port Authority
and National Airlines, Inc. have heretofore entered into an
agreement of lease as of February 26, 1969 covering certain
Premises in Passenger Terminal Building B and certain rights
and privileges at and in respect to the Airport and bearing
Port Authority number AN-543, that said National Airlines,
Inc., effective January 19, 1980 merged into Pan American
World Airways, Inc., and that said Lease was subsequently
assigned by Pan American World Airways, Inc. with the consent
of the Port Authority to New York Air pursuant to an Assign-
ment of Lease agreement made as of October 1, 1984 (said
lease, as the same has been heretofore supplemented or
amended, being herein called 'the New York Air Master
Lease')."

20. The last line of Section 71(a) of the Lease shall be
deemed amended to read as follows:

"inspect and audit such books and records during regular
business hours."

21. (a) Paragraph (o) of Section 72 of the Lease is hereby
amended by adding at the end thereof the following new sentence:

"For purposes of this Lease, the term 'Handled
Airlines' shall also include the Lessee's Affiliated
Companies (as defined in Section 84 hereof)."

(b) Paragraph (u) of Section 72 of the Lease is hereby
amended by adding at the end thereof the following:

"'Premises' shall also be deemed to include the
Section 2 items (as defined in Section 90) although
the same are in some respects treated differently
hereunder."

22. Section 76 of the Lease is hereby amended by deleting
the words "Facility Rental, Interim Facility Rental, Additional
Facility Rental," from the fourth and fifth lines thereof.

23. Paragraph (b) of Section 77 of the Lease is hereby
amended by inserting the designation 11 (1)" immediately preceding
the first sentence thereof, and, further, by adding a new sub-
paragraph (2) at the end thereof reading as follows:
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11 (2) The Lessee, however, shall have the right to
sublease a portion or portions of the premises to one or
more of the Lessee's Affiliated Companies (as defined in
Section 84 hereof). Prior to executing any such sub-
lease, the Lessee shall submit the form of such sublease
agreement to the Port Authority for its review for con-
sistency with the terms and provisions of this Lease. it
is expressly understood and agreed that any such sub-
lease shall be conditioned upon the written approval and
consent of the Port Authority which approval and consent
shall in each instance be incorporated in an appropriate
consent to sublease agreement in a form satisfactory to
the Port Authority and executed by the Port Authority,
the Lessee and the Lessee's Affiliated Company (as
defined in Section 84 hereof); the form of such consent
agreement being attached hereto, hereby made a part
hereof and marked 'Exhibit CSL'. It is specifically
understood and agreed that any such sublease shall be
for a term commencing on or after the Completion Date
(as defined in Section 2 (h) hereof) and expiring no
later than the day before the expiration date of this
Agreement, and each such sublease shall provide that the
subleased premises shall be used solely for the purposes
set forth in Section 8 hereof. Each such sublease shall
also provide, in accordance with Sections 88 and 91
hereof, that the term of said sublease shall immediately
terminate and the Sublessee shall become a holdover
tenant on a week-to-week periodical tenancy in the event
of a termination of the term of the Lease and the Lessee
becomes a holdover tenant on a month-to-month periodical
tenancy pursuant to said Section 88. The Lessee hereby
represents that it shall deliver to the Port Authority
on or before the execution hereof a written opinion of
counsel in form satisfactory to the Port Authority and
signed by the Lessee's legal counsel wherein and whereby
said legal counsel issues to the Port Authority its
opinion that said week-to-week periodical tenancy is in
accord with and provided for under the laws of the State
of New Jersey.

Without limiting any term or provision of any con-
sent to sublease agreement covering a sublease, as
aforesaid, as between the Lessee and the Port Authority
the Lessee hereby assumes all responsibility for each
such sublessee's aircraft operations including the col-
lection of fees and charges from each such sublessee and
paying the same to the Port Authority. The Lessee shall
indemnify and hold harmless the Port Authority, its Com-
missioners, officers, employees and representatives,
from and against (and shall reimburse the Port Authority
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for the Port Authority's costs or expenses including
legal expenses incurred in connection with the defense
of) all claims and demands of third persons including
but not limited to claims and demands for death or per-
sonal injuries, or for property damages, arising out of
any default of the Lessee Affiliated Company or out of
the use or occupancy of the premises and the Non-
exclusive Areas by each Lessee Affiliated Company, or by
others with its consent, or out of any other acts or
omissions of said Lessee Affiliated Company, its
officers and employees, guests, invitees and business
visitors on the premises or the Non-exclusive Areas or
out of the acts or omissions of others on the premises
and the Non-exclusive Areas or elsewhere at the Airport
with the consent of said Lessee Affiliated Company, in-
cluding claims and demands of the City of Newark, from
which the Port Authority derives its rights in the
Airport, for indemnification, arising by operation of
law or through agreement of the Port Authority with the
said City.

If so directed, the Lessee shall at its own ex-
pense defend any suit based upon any such claim or
demand (even if such suit, claim or demand is ground-
less, false or fraudulent), and in handling such it
shall not, without obtaining express advance permission
from the General Counsel of the Port Authority, raise
any defense involving in any way the jurisdiction of the
tribunal, the immunity of the Port Authority, its Com-
missioners, officers, agents or employees, the govern-
mental nature of the Port Authority or the provision of
any statutes respecting suits against the Port
Authority.

It is hereby recognized that the Lessee has certain
obligations under the Lease with respect to the Non-
exclusive Areas, including but not limited to the
obligation to indemnify the Port Authority, which are
joint and several obligations of the Lessee and other
Airline Lessees under the Lease, all as set forth in the
Lease. Without limiting the generality or the continu-
ance in effect of the foregoing, in the event the Lessee
enters into a sublease within the meaning of this Sec-
tion 77 and an event occurs on or with respect to the
Non-exclusive Areas involving in any way the sublessee,
then notwithstanding the fact that the Lessee and other
Airline Lessees shall be Jointly and severally liable
with respect to the occurrence pursuant to the terms of
the Lease, it is hereby agreed that as among the Lessee
and other Airline Lessees so liable under the terms of

rZ
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the Lease, the Lessee shall indemnify and hold harmless
the other Airline Lessees so that, as among the group of
Airline Lessees, the ultimate obligation, responsibility
and liability shall be on the Lessee. Each consent to
sublease agreement covering sublease shall contain the
foregoing provisions, provided, however, that the Port
Authority shall have the additional right to require any
sublessee to deposit with the Port Authority security in
such amount and form as may be satisfactory to the Port
Authority."

24. Paragraph (e) Section 79 of the Lease is hereby amended
by deleting therefrom the words "nor with respect to the Facility
Rental or the Additional Facility Rental".

25. Section 81 of the Lease shall be deemed deleted and
shall be of no further force or effect.

26, (a) Paragraphs (a) and (b) of Section 82 of the Lease
are hereby amended to read as follows:

"(a) In the event that

(1) the Lessee shall not be in default under
any term or provision of this Agreement including,
but not limited to, the payment of rental and other
fees and charges; and

(2) the Lessee shall be in physical posses-
sion of the premises;

the Lessee shall have the right on two years prior
written notice to the Port Authority (both of the
foregoing events set forth in subparagraphs (1) and
(2) to be continuing and satisfied both on the date
of receipt of and the effective date of such
notice) to terminate this Agreement and the letting
of the premises hereunder effective at 12:01
o'clock a.m. on the day following the last day of
the one-hundredth (100th) month consecutively
following the Rental Commencement Date (as defined
in Section 5 hereof); and further, the Lessee, in
the event it does not exercise the foregoing right
of termination, shall have the right on two years
prior written notice to the Port Authority (both of
the foregoing events set forth in subparagraphs (1)
and (2) to be continuing and satisfied both on the
date of receipt of and the effective date of such
notice) to terminate this Agreement and the letting
of the premises hereunder effective at 12:01
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o'clock a.m. on the day following the last day of
the two-hundredth (200th) consecutive month
following the Rental Commencement Date (as defined
in Section 5 hereof). As used herein the term
'Effective Date' shall mean 12:01 o'clock a.m. on
the effective date of the Lessee's termination
notice given at either of the foregoing times, as
aforesaid.

(b) In the event the Lessee serves a notice of termina-
tion pursuant to this Section, the Lessee shall pay to
the Port Authority the sum of Ten Million Dollars
($10,000,000) payable as follows:

(1) The sum of Two Million Five Hundred Thousand
Dollars ($2,500,000) payable on the first day of the
month which constitutes the eighteenth (18th) month
immediately preceding the Effective Date;

(2) The sum of Two Million Five Hundred Thousand
Dollars ($2,500,000) payable on the first day of the
month which constitutes the twelfth (12th) month
immediately preceding the Effective Date;

(3) The sum of Two Million Five Hundred Thousand
Dollars ($2,500,000) payable on the first day of the
month which constitutes the sixth (6th) month immedi-
ately preceding the Effective Date; and

(4) The sum of Two Million Five Hundred Thousand
Dollars ($2,500,000) payable on the first day of the
month immediately preceding the Effective Date.

In the event the Lessee fails to make any one or more of
the foregoing payments when due, then, at the election
of the Port Authority (i) the Lessee's notice of termi-
nation and the termination thereunder shall be deemed
null, void, and of no force or effect, and in which case
this Lease and the letting of the premises hereunder
shall continue in full force and effect as if the said
Lessee's notice had not been given; or (ii) the Port
Authority may by notice to the Lessee postpone the due
date or due dates for the payment or payments as above
set forth, and in which case the Lessee shall make the
payment or payments on the postponed date as set forth
in the Port Authority's notice. In the event the Port
Authority elects item (i) above, the Port Authority
shall return to the Lessee or credit to the Lessee's
account within sixty (60) days all amounts theretofore
paid to the Port Authority by the Lessee under this
paragraph (b), with a sum equal to the interest earned
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thereon, if any, less the Port Authority's costs or
administrative expenses; the Port Authority to place the
aforesaid amounts paid by the Lessee in an interest
bearing account(s) after the date of its receipt thereof
from the Lessee and to keep said amounts therein up to
and no later than the date set for the payment stated in
item (4) of this paragraph (b). It is expressly
understood and agreed that any and all interest on the
aforesaid amounts paid by the Lessee under this
paragraph (b) shall belong to the Port Authority and
shall accrue solely to the account of the Port
Authority, and, further, that such interest shall not be
applied against or credited to the obligation of the
Lessee to pay the aforesaid amount of $10,000,000. The
obligation of the Lessee to make the payment of Ten
Million Dollars ($10,000,000) as called for hereunder
shall be a separate and independent covenant and shall
survive any termination of the Lease under this
Section."

(b) Paragraph (c) of Section 82 of the Lease is hereby
amended as follows:

(1) Wherever the term "Terminated Portion" appears
therein the same shall be deemed deleted therefrom and
the term "premises" shall be deemed inserted in lieu
thereof.

(2) Wherever an asterisk appears therein the same
shall be deemed deleted therefrom and shall be of no
further force or effect.

(3) Subparagraph (2) of said paragraph (c) shall
be deemed amended to read as follows:

"(2) This Agreement shall, upon such event, be
terminated and of no further force or effect."

(4) Subparagraph (3) of said paragraph (c) shall
be deemed deleted therefrom and shall be of no further
force or effect.

(5) Subparagraphs 04 (4)", "(5)", "(6)" and "(7)" of
said subparagraph (c) shall be deemed redesignated re-
spectively as subparagraphs "(3), "(4)", 11 (5)"and "(6)"
of said subparagraph (c).

(6) The last sentence of said subparagraph (c) as
the same appears therein preceded by an asterisk shall
be deemed deleted therefrom and shall be of no further
force or effect.
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27. Section 83 of the Lease shall be deemed deleted there-
from and shall be of no further force or effect.

28. Section 84 of the Lease shall be deemed amended to read
as follows:

"Section 84. The Lessee's Affiliated Companies

(a) The Lessee hereby represents to the Port Authority
that it is a wholly-owned subsidiary of Texas Air Corpo-
ration, a corporation of the State of Delaware (hereinafter
referred to as "Texas Air") by virtue of the fact that Texas
Air is the absolute and unconditional owner of all of the
issued and outstanding capital stock of the Lessee and,
further, that Texas Air is the absolute and unconditional
owner of all of the issued and outstanding capital stock of
Eastern Air Lines, Inc., a corporation of the State of
Delaware (hereinafter called 'Eastern'). The Lessee hereby
further represents to the Port Authority that the Lessee is
the absolute and unconditional owner of all of the issued and
outstanding capital stock of People Express, Inc. and also
that the Lessee is the absolute and unconditional owner of
all of the issued and outstanding capital stock of New York
Airlines, Inc. (hereinafter called 'New York Air') a corpo-
ration of the State of Delaware ; and further that People
Express, Inc. is the absolute and unconditional owner of all
of the issued and outstanding capital stock of People Express
Airlines, Inc., Britt Airways, Inc., a corporation of the
State of Delaware (hereinafter called 'Britt') and
Provincetown-Boston Airline, Inc., a corporation of the State
of Massachusetts (hereinafter called 'PBA'). The Lessee
further represents that it is the owner of at least fifty per
cent (50%) of the issued and outstanding capital stock of Bar
Harbor Airways, Inc. (hereafter called 'Bar Harbor') a
corporation of the State of Maine. It is hereby agreed that
for purposes of this Lease the term 'the Lessee's Affiliated
Companies' shall mean New York Air, Eastern, People Express
Airlines, Inc., Britt, PBA and Bar Harbor and the term
'Lessee Affiliated Company' shall mean any of said Companies
provided, however, that in the event there is any change in
the aforesaid corporate relationships as a result of which
the Lessee and a Lessee Affiliated Company are no longer
wholly-owned subsidiaries (or at least fifty percent owned in
the case of Bar Harbor) of Texas Air or of the Lessee as
described above, such Company shall no longer be deemed for
the purpose of this Lease one of the Lessee's Affiliated
Companies.

(b) Without limiting any term or provision of this
Agreement, as between the Port Authority and the Lessee, the
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Lessee hereby assumes all responsibility for each Lessee
Affiliated Company aircraft operations including the collec-
tion of fees and charges from each such Lessee Affiliated
Company and paying the same to the Port Authority. The
Lessee shall indemnify and hold harmless the Port Authority,
its Commissioners, officers, employees and representatives,
from and against (and shall reimburse the Port Authority for
the Port Authority's costs or expenses including legal
expenses incurred in connection with the defense of) all
claims and demands of third persons including but not limited
to claims and demands for death or personal injuries, or for
property damages, arising out of any default of the Lessee
Affiliated Company or out of the use or occupancy of the
premises and the Non-exclusive Areas by each Lessee Affili-
ated Company, or by others with its consent, or out of any
other acts or omissions of said Lessee Affiliated Company,
its officers and employees, guests, invitees and business
visitors on the premises or the Non-exclusive Areas or out of
the acts or omissions of others on the premises and the Non-
exclusive areas or elsewhere at the Airport with the consent
of said Lessee Affiliated Company, including claims and
demands of the City of Newark, from which the Port Authority
derives its rights in the Airport, for indemnification,
arising by operation of law or through agreement of the Port
Authority with the said City.

If so directed, the Lessee shall at its own expense
defend any suit based upon any such claim or demand (even if
such suit, claim or demand is groundless, false or fraud-
ulent), and in handling such it shall not, without obtaining
express advance permission from the General Counsel of the
Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal, the immunity of the Port
Authority, its Commissioners, officers, agents or employees,
the governmental nature of the Port Authority or the provi-
sion of any statutes respecting suits against the Port
Authority.

It is hereby recognized that the Lessee has certain
obligations under the Lease with respect to the Non-exclusive
Areas, including but not limited to the obligation to indem-
nify the Port Authority, which are joint and several obliga-
tions of the Lessee and other Airline Lessees under the
Lease, all as set forth in the Lease. Without limiting the
generality or the continuance in effect of the foregoing, in
the event an event occurs on or with respect to the Non-
exclusive areas involving in any way a Lessee Affiliated
Company, then notwithstanding the fact that the Lessee and
other Airline Lessees shall be jointly and severally liable
with respect to the occurrence pursuant to the terms of the
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Lease, it is hereby agreed that as among the Lessee and other
Airline Lessees so liable under the terms of the Lease, the
Lessee shall indemnify and hold harmless the other Airline
Lessees so that, as among the group of Airline Lessees, the
ultimate obligation, responsibility and liability shall be on
the Lessee.

(c) The Lessee shall have the right to use the premises
and the Non-exclusive Areas for the purposes set forth in
Section 8 of this Lease for each of the Lessee's Affiliated
Companies subject to and in accordance with the terms and
provisions of said Section B. The Lessee's Affiliated
Companies and the officers, employees, passengers, patrons,
contractors, suppliers of material, furnishers of services
and invitees of the Lessee shall have such right of ingress
and egress with respect to the premises and the right of way
over highways at the Airport as described in Section 9
hereof, subject, however, to the further provisions of said
Section 9."

29. Section 88 of the Lease is hereby amended as follows:

(a) Subparagraphs (i) and (ii) of paragraph (a) thereof
shall be deemed amended to read as follows:

"(i) with respect to the Triggering Event listed
in paragraph (2) of Subdivision II of Exhibit X-1,
ninety (90) days following the occurrence of any such
Triggering Event; or

(ii) with respect to the Triggering Event listed in
paragraph (1) of Subdivision II of Exhibit X-1, seven
days following the occurrence of such Triggering Event;
or

(iii) with respect to the Triggering Event listed
in paragraph (3) of Subdivision II of Exhibit X-1, ten
(10) business days following the occurrence of such
Triggering Event."

(b) There shall be deemed added to said Section 88 new
paragraphs (c), (d) and (e) reading as follows:

"(c) Without limiting this Section 88 or any term
or provision hereof, and without limiting any term or provi-
sion of Exhibit X-1, the Lessee agrees that:

(1) It shall.meet with representatives of the
Port Authority as described below and provide to said repre-
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sentatives the information described below during such
scheduled meetings and at any other time as requested by the
Port Authority; and

(2) It shall submit to the Port Authority a
statement at any time during the term of the letting signed
by the Chief Financial Officer of the Lessee notifying the
Port Authority that a Triggering Event or Triggering Events
listed in Exhibit X-1 has or have occurred as of the date of
such notice and the date of the occurrence, provided, how-
ever, that failure to give any such notice shall not affect
the occurrence of any Triggering Event or the consequences
thereof hereunder.

(3) The Lessee shall deliver to the Port
Authority, (a) as soon as available, but not later than sixty
(60) days after the close of each fiscal quarter, the
consolidated profit-and-loss statement of the Lessee and its'
subsidiary companies' (as defined in Exhibit X-1) which shall
reflect Lessee's operations for each fiscal quarter, to be
accompanied by a schedule setting forth for each fiscal
quarter Lessee's load factor, available seat miles (ASM),
revenue passenger miles (RPM), cost per ASM and yield per
RPM, each certified by a responsible officer of the Lessee,
as fairly presenting the Lessee's results of operation; (b)
as soon as filed with the United States Securities and
Exchange Commission, a copy of each Form 10-Q Quarterly
Report so filed by the Lessee or by the Lessee's parent
company; (c) within one hundred twenty (120) days after
fiscal year-end, a copy of each Form 10-K Annual Report filed
or to be filed with the United States Securities and Exchange
Commission by the Lessee or by the Lessee's parent company;
(d) as soon as filed with the United States Securities and
Exchange Commission, a copy of any Form 8-K so filed by the
Lessee or by the Lessee's parent company; and, (e) as soon as
available, but not later than one hundred twenty (120) days
after the close of each of its fiscal years, a complete copy
of Lessee's audit report, which shall include consolidated
financial statements of the Lessee and its 'subsidiary
companies' (as defined in Exhibit X--1) which shall include
the consolidated balance sheet of the Lessee and of said
subsidiary companies as of the close of such year, and the
consolidated statement of operations and statement of changes
in financial position of the Lessee and of said subsidiary
companies for such year, certified by an independent
certified public accountant, selected by the Lessee and
satisfactory to the Port Authority and the Lessee shall also
deliver therewith a statement certified by a responsible
fiscal officer of the Lessee setting forth the Lessee's 'Cash
Balance' and 'Unencumbered Cash Balance' (as defined in
Exhibit X-1). Such certificate of the independent certified
public accountant shall not include an 'except for' qualified
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opinion of such accountant(s) in respect of a limitation of
scope dictated by or attributable to the Lessee (and not
attributable to or dictated by any of the Lessee's subsidiary
companies) insofar as it relates to an examination by said
accountant(s) of said financial statements of the Lessee.
The Lessee in delivering the said financial statements to the
Port Authority shall include a statement wherein the
Lessee shall warrant to the Port Authority that said
financial statements have been prepared in accordance with
generally accepted accounting principles consistently applied
and that they fairly present the assets and liabilities of
the Lessee and the results of its operations.
Contemporaneously with or prior to the delivery of such
accountant's certificate, the Lessee shall provide to the
Port Authority copies of any statements or certificates
required to be or actually provided by said accountant, since
the date of said accountant's certificate of the Lessee's
most recent annual financial statements, pertaining to the
presence or absence of events of default pursuant to any debt
financing (as defined in Exhibit X-1) of the Lessee in excess
of $25,000,000 or circumstances which, upon a lapse of time
or notice or both, would become an event of default, pursuant
to any such debt financing of the Lessee in excess of
$25,000,000 or a statement of such event of default or
circumstance if any is found.

(d) There shall be a semi-annual meeting with
representatives of the Port Authority and with a principal
financial officer of the Lessee on the last business day of
the months of April and October, or on such other days as
may, from time to time, be agreed upon by the Lessee and the
Port Authority to review the financial performance of the
Lessee. The foregoing provisions with respect to the said
meetings on the last business day of the months of April and
October shall be subject to the Lessee's right to reschedule
by sending to the Port Authority a written notice prior to
the first day of said months setting forth four (4) alterna-
tive business days within said months of April and October.
The Port Authority shall notify the Lessee of its selection
of the day for the next semi-annual meeting within ten (10)
days of its receipt of the said notice of the Lessee, if
any. The review shall include the furnishing of the follow-
ing information regarding the Lessee to the Port Authority by
the Lessee and the discussion of same:

(1) Financial data including quarterly
operating statements, any changes in bank credit lines and
debt obligations, general financial conditions and plans and
SEC filings (including without limitation 10K and lOQ filings
filed with the United States Securities and Exchange Commis-
sion by the Lessee or by the Lessee's parent company) and
shareholder reports.
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(2) Monthly traffic data including passen-
gers, aircraft departures (system-wide), available seat miles
and revenue passenger miles.

(3) Monthly performance indicators including
load factors.

(4) Any information or'data that the Lessee
has furnished or is required to furnish to any creditor of
the Lessee.

(e) It is the position of the Lessee that all or
portions of the information it has agreed to furnish the Port
Authority hereunder is of a confidential nature. The Port
Authority agrees that, unless required to do so pursuant to
any legal obligations imposed upon the Port Authority requir-
ing public disclosure of information, or pursuant to freedom
of information policy adopted or which may be adopted by its
Commissioners,- it shall not deliberately convey the same to
any private person."

30. Section 90 of the Lease is hereby amended to read as
follows:

"Section 90. The Lessee's Additional Obligations
With Respect to Certain Section 2
Items

With respect to the baggage handling systems and the 42
passenger loading bridges and the aircraft power/heating
system mentioned in paragraph (a)(i) of Section 2 hereof
(herein in this Section called 'the Section 2 items'):

(a) The Lessee shall at all times during the term
of this Agreement keep and maintain the Section 2 items
in first-class operating order, condition, maintenance,
repair and appearance, except for reasonable wear and
tear which does not adversely affect the efficient or
the proper utilization thereof. The Lessee shall be in
exclusive control and shall be solely responsible for
the operation, maintenance and repair, rebuilding and
replacement of the Section 2 items, regardless of the
cause or conditions necessitating such repair, mainte-
nance, rebuilding or replacement and for all costs of
said operation, maintenance and repair, rebuilding,
replacement; and all costs of the policy or policies of
insurance required under the following provisions. In
addition to all other insurance required under this
Agreement, the Lessee shall, during the term hereof,
obtain and maintain a policy or policies of insurance
on the Section 2 items to the extent of 100% of the
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replacement value thereof against all risks of physical
loss or damage. The said insurance coverages and
renewals thereof shall insure the Port Authority, the
Lessee and the City of Newark, as their interests may
appear, and shall provide that the loss, if any, shall
be adjusted, with and payable to the Port Authority.

In the event the Section 2 items or any part
thereof shall be damaged by any casualty against which
insurance is carried pursuant to this Section, the
Lessee shall promptly furnish to the Port Authority such
information and data as may be necessary to enable the
Port Authority to adjust the loss.

The policies or certificates representing
insurance covered by this Section shall be delivered by
the Lessee to the Port Authority at least fifteen (15)
days after the execution hereof, and each policy or
certificate delivered shall bear the endorsement of or
be accompanied by evidence of payment of the premium
thereof and, also, a valid provision obligating the
insurance company to furnish the Port Authority and
the City of Newark ten (10) days' advance notice of the
cancellation, termination, change or modification of
the insurance evidenced by said policy or certificate.
Renewal policies or certificates shall be delivered to
the Port Authority at least ten (10) days before the
expiration of the insurance which such policies are to
renew.

The insurance covered by this Section shall be
written by companies approved by the Port Authority, the
Port Authority covenanting and agreeing not to withhold
its approval unreasonably. If at any time any of the
insurance policies shall be or become unsatisfactory to
the Port Authority as to the form or substance or if any
of the carriers issuing such policies shall be or become
unsatisfactory to the Port Authority, the Lessee shall
promptly obtain a new and satisfactory policy in re-
placement, the Port Authority covenanting and agreeing
not to act unreasonably hereunder. If at any time the
Port Authority so requests, a certified copy of each of
the said policies shall be delivered to the Port
Authority.

(b) Without limiting any other provisions hereof, the
Lessee shall operate, repair and maintain, replace and
rebuild the Section 2 items in conformance with any and
all operating, maintenance, repair and service manuals
supplied by the manufacturers or sellers of the Section
2 items (including without limitation the Lessee's
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contractors under the McCormick-Morgan contract, the
Wollard contract and the VRH/CROW contract and its con-
tract with BAE Automated Systems, Inc.) and the Lessee
shall take such actions as are appropriate, necessary or
required to protect all rights, including warranties and
guarantees, of the Lessee and of the Port Authority with
respect to the Section 2 items. It is understood and
agreed that the Port Authority makes no representations,
warranties or guarantees with respect to the Section 2
items, whether express or implied, and disclaims such
representations, warranties or guarantees except those
which are for the benefit of the Port Authority, with
respect to the Section 2 items, or any portion or por-
tions thereof, and that the Port Authority shall not
have any responsibility or liability of any type what-
soever to the Lessee or to any other person for any
claim or cause of action arising or alleged to arise
out of or in connection with the use, operation, main-
te nance, repair, rebuilding, replacement servicing,
inspection, functioning, malfunctioning or failure of
the Section 2 items. The foregoing shall not limit or
be deemed to limit any other term or provision of the
Agreement."

31. Section 91 of the Lease shall, be amended to read as
follows:

"If the Lessee has, by notice, advised the Port
Authority that it reasonably believes that any of the
Triggering Events which are listed in Exhibit X-1 hereof and
constitute events which would result in termination pursuant
to Section 88 hereof either are anticipated to occur within
forty-five ( 45) days of said notice, or has or have already
occurred, or if in fact any Triggering Events has or have
occurred, or the Port Authority believes that the same has or
have occurred without receipt of any notice from the Lessee,
as aforesaid, then

(a) the Lessee may, at any time prior to the termination
of the letting, by notice, request that the Port Authority
waive the occurrence of one or more of the Triggering Events,
and the effect thereof hereunder, for a period of time to be
determined by the Port Authority and to be contained in a
letter agreement to be prepared by the Port Authority and
executed by the Port Authority, which shall be effective upon
its execution by the Lessee; or

(b) the Port Authority may, at any time prior to the
termination of the letting, in its sole discretion and with-
out a prior request from the Lessee, waive the occurrence of
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one or more of the Triggering Events, and the effect thereof
hereunder, for a period of time to be determined by the Port
Authority and to be set forth in a notice from the Port
Authority to the Lessee.

The Port Authority shall have no obligation to take
either of the above two actions."

32. Exhibit X attached to the Lease shall be deemed deleted
therefrom and of no further force or effect and Exhibit X-1
attached hereto and hereby made a part hereof shall be deemed
substituted in lieu thereof and any and all references to Exhibit
X in the Lease shall be deemed to be references to said Exhibit
X-1.

33. There shall be deemed added to the Lease a new Section
83 to be deemed inserted into the Lease in lieu of the prior
Section 83 which was hereby deleted, as aforesaid, to read as
follows:

"Section 83. Partial Occupancy

The Lessee has advised the Port Authority that it may wish to
use portions of the premises prior to the Completion Date and
has requested Port Authority approval of such use prior to
the Completion Date. The Port Authority is willing to grant
such approval conditioned on the following terms and provi-
sions;

When in the opinion of the Lessee a material portion of
the construction work is substantially completed and ready
for use, and occupancy by the Lessee for the purposes set
forth in Section 8 hereof, and if the Lessee may wish to use
and occupy the same prior to the Completion Date the Lessee
shall so advise the Port Authority by written notice to such
effect setting forth a description of such portion of the
construction work and also stating that in its opinion such
use and occupancy will not interfere with the completion of
the construction work and that the Completion Date would be
no more than six (6) months from the Partial Occupancy Date,
as hereinafter defined. Upon its receipt of such notice and
if the Port Authority concurs in the opinion of the Lessee as
aforesaid, the Port Authority and the Lessee shall enter into
an appropriate agreement which shall contain the terms and
conditions, including rentals, covering the use of the por-
tion of the construction work. Such agreement shall also set
forth the description of such portion of the construction
work (hereinafter called 'the Partial Occupancy Portion')
which is then substantially completed and ready for use and
occupancy and have attached thereto an exhibit setting forth
the Partial Occupancy Portion.
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With respect to the Lessee's use and occupancy of the
Partial Occupancy Portion, if there be an agreement covering
the same, as aforesaid, it is specifically agreed that:

(i) Each and every obligation of the Lessee pur-
suant to the terms and provisions of this Agreement
shall, to the extent the same are applicable, apply
and pertain with full force and effect to the use and
occupancy by the Lessee of the Partial Occupancy
Portion.

(ii) Any such agreement between the Port Authority
and the Lessee pursuant to this Paragraph shall not
constitute a certification by the Port Authority that
the construction work as to the Partial Occupancy
Portion was done in accordance with the plans and
specifications for the construction work;

(iii) The Lessee shall commence the use and occu-
pancy of the Partial Occupancy Portion subject to the
condition that all risks thereafter with respect to the
construction and installation thereof and any liability
therefor for negligence or other reason shall be borne
by the Lessee;

(iv) The Lessee further recognizes that its use and
occupancy of the Partial Occupancy Portion shall coin-
cide with its continuance of the construction work as
to the remaining portions of the construction work and
that this may involve, among other things, inconve-
nience, noise, dust, interference and disturbance to the
Lessee in its use and occupancy of the Partial Occupancy
Portion, the risk of which the Lessee hereby assumes.
There shall be no reduction or abatement of any rentals,
fees or charges payable by the Lessee on account of the
continuance of the construction work and neither the
continuance of the construction work by the Lessee after
the Partial Occupancy Date nor the procedures adopted by
the Port Authority shall constitute an eviction or
constructive eviction of the Lessee, nor be made the
grounds for any abatement of rentals, fees and charges
payable by the Lessee nor give rise to or be the basis
of any claim or demand by the Lessee for damages, conse-
quential or otherwise."
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34. Schedule A attached to Lease is hereby amended as
follows:

(a)	 The year 11 1984" appearing twice in Paragraph III
thereof shall be deemed amended to read "1985".

(b)	 The amount "$15,640,006" appearing in the ninth
of said Paragraph III shall be deemed amended to read
$17,848,331".

(c)	 The amount " 4.092 $" appearing in the last line
of said Paragraph III shall be deemed amended to read
"3.876$".

35. Schedule B attached to the Lease is hereby amended as
follows:

(a)	 The date "1987" appearing in the seventeenth and
eighteenth lines of Paragraph I of Schedule B shall be
deemed amended to read "1988".

(b)	 The amount and symbol "$34,193.00*" appearing in
subparagraph 3(a) of said Paragraph I shall be deemed
amended to read "$10,600*".

(c)	 The amount and symbol "$68,182.00*" appearing in
subparagraph 3(b) of said Paragraph I shall be deemed
amended to read "$50,327*".

(d)	 The date "1987" appearing in the last line on page
1 of Schedule B shall be deemed amended to read "1988".

(e)	 The words "Passenger Terminal Building C" appearing
in the subparagraph designated "PHDL" and the subpara-
graph designated "PADL" shall be deemed amended to read
"Terminal C Passenger Facility".

(f)	 The penultimate sentence of Paragraph III of said
Schedule B shall be deemed amended to read as follows:

"The Lessee shall pay a monthly Heating Energy
Charge in an amount determined by allocating the total
amounts determined for heating Passenger Terminal C
expressed in monthly terms, in the same proportion that
the BTU's consumed in heating the Lessee's premises
bears to the Total BTU's consumed during a particular
period for all of Passenger Terminal C as determined by
separate meter and the Lessee shall pay a monthly Air
Conditioning Energy Charge in an amount determined by
allocating the total amounts determined for air condi-
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tioning Passenger Terminal C expressed in monthly terms,
in the same proportion that the BTU's consumed in air-
conditioning the Lessee's premises bears to the total
BTU's consumed during a particular period for all of
Passenger Terminal C as determined by separate meter."

(g) The footnote designated with an asterisk on the
bottom of page 4 of Exhibit D shall be deemed deleted
therefrom.

36. Exhibit F of the Lease shall be deemed deleted therefrom
and shall be of no further force or effect.

37. Section 37 of the Lease shall be deemed amended as
{	 follows:

The words "Robert E. Cohn c/o Shaw, Pittman, Potts &
Trowbridge, 1800 M Street, N.W., Washington, D.C. 20036"
shall be deemed deleted from the twenty-sixth through
the twenty-eighth lines thereof and the words "Mr.
Richard B. Hirst, Suite 1401, P.O. Box 4607, Houston,
Texas 77210-4067" shall be deemed inserted in lieu
thereof.

38. Except as hereinbefore provided, all the terms, cove-
nants and conditions of the Lease shall be and remain in full
Force and effect.

39. No Commissioner, director, officer, agent or employee
of either party shall be charged personally or held contractually
liable to the other party under any term or condition of this
Agreement, or because of its execution or attempted execution or
because of any breach or attempted or alleged breach thereof.
The Lessee agrees that no representations or warranties with
respect to this Agreement shall be binding upon the Port
Authority unless expressed in writing herein.

40. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Lessee and
the Port Authority on the subject matter, and may not be modi-
fied, discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee.
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IN WITNESS WHEREOF, the parties hereto have executed
these presents as of day and year first above written.

ATTEST:

C^
Secretary

ATTEST:

Secretary

Richard B. Hirst
VP, Gen. Counsel, & Secy.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

H
Direct of Aviatipn(Title

(Seal)

CONTINENTAL AIRLINES, INC.

By -:3: 	̂ _ _

(Title)	 , SAM E__A`Nnt
VICE PRESIDENT t PROPERTIES & FACILITIES

APPROVED:
FORM j TERM
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY
DEPT.

1 
t Newark International Airport

Lease No. ANA-170
Supplement No. 7

^

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT dated July 1, 1988 by and between THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and CONTINENTAL AIRLINES, INC., a corpora-
tion of the State of Delaware, having an office and place of
business at Suite 1401, P.O. Box 4607, Houston, Texas 77210-4067,
(hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express Airlines,
Inc. (hereinafter called "People Express") as of January 11, 1985
entered into an agreement of lease (which agreement of lease as
heretofore supplemented and amended is hereinafter called "the
Lease"), covering certain premises, rights and privileges at and
in respect to Newark International Airport (hereinafter called
"the Airport") as therein set forth; and

WHEREAS, the Lease was thereafter assigned by said
People Express to the Lessee pursuant to an Assignment of
Lease with Assumption and Consent Agreement entered into among
the Port Authority, the Lessee and People Express and dated
August 15, 1987; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease in certain respects as hereinafter provided,

NOW, THEREFORE, the Port Authority and the Lessee, for
and in consideration of the covenants and mutual agreements
hereinafter contained, hereby agree to amend the Lease, effec-
tive as of April 1, 1986, as follows:

1.	 The last sentence of Paragraph (c) of Section 2 of
the Lease is hereby amended to read as follows:

"The Lessee shall complete the construction
work no later than September 30, 1988."
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2. Paragraph (b) of Section 4 of the Lease, as
previously amended, is hereby further amended to read as follows:

"(b) Unless sooner terminated, the term of the
letting hereunder shall expire on March 31, 2013."

3. Section 5 of the Lease, as previously amended, is
hereby further amended as follows:

(a) Paragraph (a) thereof shall be deemed
amended to read as follows:

"'Rental Commencement Date' shall mean
April 1, 1988."

(b) Paragraph (b) thereof shall be deemed
amended to read as Follows;

"(b) Base Annual Rental

The Lessee agrees to pay to the Port Authority
the following Base Annual Rental for the
premises:

(1) For the portion of the term of
the Lease commencing on the Rental Commence-
ment Date to September 30, 1988, a Base Annual
Rental for the premises at the annual rate of
Four Million Five Hundred Forty-one Thousand
Eight Hundred Fifty-nine Dollars and No Cents
($4,541,859.00) subject to adjustment as
provided in paragraph (c) hereof. The
aforesaid Base Annual Rental of Four Million
Five Hundred Forty-one Thousand Eight Hundred
Fifty-nine Dollars and No Cents ($4,541,859.00)
is made up of two factors, one a constant
factor in the amount of Three Million One
Hundred Ninety-four thousand Four Dollars and
No Cents ($3,194,004.00) and the other a vari-
able factor in the amount of One Million
Three Hundred Forty-seven Thousand Eight
Hundred Fifty-five Dollars and No Cents
($1,347,855.00). The variable factor afore-
said represents the Airport Services portion
of the Base Annual Rental and such variable
factor of the Base Annual Rental is herein-
after referred to as the 'Airport Services
Factor' and is subject to adjustment as
provided in paragraph (c) hereof.
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(2) For the portion of the term of
the Lease commencing on October 1, 1988 to July
31, 1996, a Base Annual Rental for the premises
at the annual rate consisting of two factors,
one a constant factor in the amount of Thirty-
two Million Five Hundred Ninety-four Thousand
Four Dollars and No Cents ($32,594,004.00)
subject to the adjustments as provided in
paragraph (c) hereof and the other the Airport
Services Factor which shall consist of the
Airport Services Factor in the amount set forth
in subparagraph (1) above as the same shall
have been adjusted in accordance with paragraph
(c) hereof for each calendar year preceding the
commencement date of the portion of the term
specified in this subparagraph (2), and which
shall be the Airport Services Factor in effect
on the date of the commencement of the Base
Annual Rental provided for in this subparagraph
(2) and which shall be subject to further
adjustment as provided in paragraph (c) hereof.

(3) For the portion of the term of
the Lease commencing on August 1, 1996 to
November 30, 2004, a Base Annual Rental for
the premises at an annual rate consisting of
two factors, one a constant factor in the
amount of Thirty-three Million Five Hundred
Eighty-five Thousand Three Hundred Forty-eight
Dollars and No Cents ($33,585,348.00) subject
to adjustment as provided in paragraph (c)
hereof, and the other the Airport Services
Factor which shall consist of the Airport
Services Factor in the amount set forth in
subparagraph (1) above as the same shall have
been adjusted in accordance with paragraph (c)
hereof for each calendar year preceding the
commencement date of the portion of the term
specified in this subparagraph (3), and which
shall be the Airport Services Factor in effect
on the date of the commencement of the Base
Annual Rental provided for in this
subparagraph (3) and which shall be subject to
further adjustment as provided in paragraph
(c) hereof.
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(4) For the portion of the term of
the Lease commencing on December 1, 2004 to
the expiration date of the term of the letting
hereunder, a Base Annual Rental for the
premises at an annual rate consisting of two
factors, one a constant factor in the Amount
of Thirty-nine Million One Hundred Forty-four
Thousand Nine Hundred Twelve Dollars and No
Cents ($39,144,912.00) subject to adjustment
as provided in paragraph (c) hereof, and the
other the Airport Services Factor which shall
consist of the Airport Services Factor in the
amount set forth in subparagraph (1) above as
the same shall have been adjusted in
accordance with paragraph (c) hereof for each
calendar year preceding the commencement date
of the portion of the term specified in this
subparagraph (4), and which shall be the
Airport Services Factor in effect on the date
of the commencement of the Base Annual Rental
provided for in this subparagraph (4) and
which shall be subject to further adjustment
as provided in paragraph (c) hereof."

(c) Paragraph (c) of said Section 5 is hereby
amended to read as follows:

"(c) Base Annual Rental Adjustments

(1) Adjustment of Airport Services Factor of the
Base Annual Rental

The Airport Services Factor set forth in
subparagraphs (1), (2), (3) and (4) of paragraph
(b) above is the final Airport Services Factor
which would be in effect for the calendar year 1985
if the term of the letting hereunder commenced on
the date of the execution of this Agreement
(assumed to be prior to June 30, 1986) and if the
Lessee commenced payment of the Base Annual Rental
on such date, even though it will not.	 or the
calendar year 1986 and for each and every calendar
year thereafter the Airport Services Factor shall
be adjusted in accordance with the rov . . ns of
Sch	 le A attached ereto and hereby ma e a part
hereof. Except as otherwise provided in subpara-
graph (2) of this paragraph (c), for the portion
of the term specified in subparagraph (b)(1) the
constant factor of $3,194,004 shall remain un-
changed; for the portion of the term specified in
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subparagraph (b)(2) above the constant factor of
$32,594,004 shall remain unchanged; for the portion
of the term specified in subparagraph (b) (3) above
the constant factor of $33,585,348 shall remain
unchanged; and for the portion of the term speci-
fied in subparagraph (b)(4) above the constant
factor of $39,144,912 shall,remain unchanged.

(2) Adjustments of the constant factor of the Base
Annual Rental.

In the event the Construction Advance
Amount, as defined in paragraph (a)(2) of
Section 6 hereof, when finally determined by
the Port Authority, is less than Two Hundred
Twenty-five Million Dollars ($225,000,000),
the constant factor of the Base Annual Rental
set forth in subparagraphs, (2), (3) and (4)
of paragraph (b) above shall be adjusted as
follows:

(i) The constant factor of the Base
Annual Rental set forth in paragraph
(b) (2) above for the portion of the term
set forth therein shall be equal to the
amount obtained by multiplying the sum of
Twenty-nine Million Four Hundred Thousand
Four Dollars ($29,400,004) by a fraction
the numerator of which shall be the sum
of the Construction Advance Amount (as
finally determined by the Port Authority)
plus Two Hundred Four Thousand Five
Hundred Ninety-eight Dollars ($204,598),
and the denominator of which shall be
$225,000,000, and by adding to the resul-
tant product the sum of Three Million One
Hundred Ninety--four Thousand Dollars
($3,194,000); provided, however, that if
the aforesaid numerator is equal to or
greater than $225,000,000 there shall be
no adjustment of the constant factor for
said portion of the term.

(ii) The constant factor of the Base
Annual Rental set forth in paragraph (b)
(3) above for that part of the portion of
the term set forth therein from August 1,
1996 through December 31, 1998 shall be
equal to the amount obtained by
multiplying the sum of Thirty Million
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Three Hundred Ninety-one Thousand-Three
Hundred Forty-eight Dollars ($30,391,348)
by a fraction the numerator of which
shall be the sum of the Construction
Advance Amount (as finally determined by
the Port Authority) plus Two Hundred Four
Thousand Five Hundred Ninety-eight
Dollars ($204,598), and the denominator
of which shall be $225,000,000, and by
adding to the resultant product the sum
of Three Million One Hundred Ninety-four
Thousand Dollars ($3,194,000); provided,
however, that if the aforesaid numerator
is equal to or greater than $225,000,000
there shall be no adjustment of the
constant factor for said part of the said
portion of the term.

(iii) The constant factor of the Base
Annual Rental set forth in paragraph
(b) (3) for that part of the portion of
the term set forth therein from January
1, 1999 throu%h November 30, 2004 shall
be equal to the amount obtained by
multiplying the sum of Twenty Nine
Million Nine Hundred Ninety-one Thousand
Three Hundred Forty-eight Dollars
($29,991,348) by a fraction the numerator
of which shall be the sum of the Con-
struction Advance Amount (as finally
determined by the Port Authority) plus
Two Hundred Four Thousand Five Hundred
Ninety-eight Dollars ($204,598), and
the denominator of which shall be
$225,000,000, and by adding to the resul-
tant product the sum of Three Million
Five Hundred Ninety-four Thousand Dollars
($3,594,000); provided, however, that if
the aforesaid numerator is equal to or
greater than $225,000,000 there shall be
no adjustment of the constant factor for
said part of the said portion of the
term,

(iv) The constant factor of the Base
Annual Rental set forth in paragraph
(b) (4) above for the portion of the term
set forth therein shall be equal to the
amount obtained by multiplying the sum of
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Thirty Five Million Five Hundred Fifty
Thousand Nine Hundred Twelve Dollars
($35,550,912) by a fraction the numerator
of which shall be the sum of the Con-
struction Advance Amount (as finally
determined by the Port Authority) plus
Two Hundred Four Thousand Five Hundred
Ninety-eight Dollars ($204,598), and
the denominator of which shall be
$225,000,000, and by adding to the resul-
tant product the sum of Three Million
Five Hundred Ninety-four Thousand Dollars
($3,594,000); provided, however, that if
the aforesaid numerator is equal to or
greater than $225,000,000 there shall be
no adjustment of the constant factor for
said portion of the term."

4.	 (a) With respect to the 42 passenger loading bridges, as
defined in Section 6 of the Lease, the aircraft ground
power/heating system, and the baggage handling systems described
in Section 2(a)(i) of the Lease, it is hereby recognized that the
Lessee has advised the Port Authority that, based on a change in
the operating plan for the premises including greatex utilization
of wide-bodied aircraft, certain modifications and removal work
are required consisting of (i) the removal from the premises of
three (3) of the said 42 passenger loading bridges and a portion
of a fourth loading bridge and associated systems forming a part
thereof; (ii) the installation of a new passenger loading bridge
(as hereinafter described) and (iii) modifications to the baggage
handling systems including the removal of portions thereof. The
said three loading bridges and portion of a fourth loading bridge
are identified by number on Schedule 1 attached to Supplement No.
4 to the Lease, and also by serial number as follows: loading
bridge No. 11F (serial No. WS-500R-058R); loading bridge No. 12F
(serial No. WS-5008-057R); loading bridge No. 17F (serial No. WS-
500R-055R. ) and a portion of loading bridge No. 22F (serial No.
WS-500-046R). The foregoing are herein referred to as the
"removable loading bridges"; the aforesaid baggage systems
modifications are herein referred to as "baggage systems
modifications".	 The new loading bridge to be installed by the
Lessee is identified by description as a new jet apron drive
loading bridge for a wide-bodied aircraft gate position,
designed, fabricated and installed under a contract between the
Lessee and Abex Corporation and IC Industries Company by its
division Jetway Systems, 1805 West 2550 South Ogden, Utah, at an
estimated cost of Three Hundred Fifty Thousand Dollars
($350,000.00), and is identified by number as loading bridge
model number A3 58/110-1258 and by serial number OG35811 and is
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herein referred to as the "Jetway Loading Bridge". It is -
specifically understood and agreed that the Lessee shall perform
all work necessary, required or appropriate in connection with
all of the foregoing as part of the construction work under
Section 2 of the Lease and subject to the terms and conditions
thereof, provided, however, that none of the foregoing shall be
or become part of the cost of the construction work or part of
the Construction Advance Amount with the sole exception of the
cost of the Jetway Loading Bridge which shall be part of the cost
of the construction work and the Construction Advance Amount,
subject to the terms, provisions, conditions and limitations of
the Lease, including without limiting the foregoing, the
limitations set forth in paragraph (i) of Section 6 of the Lease.

(b) It is expressly understood and agreed that, from and
after the effective date of this Supplement No. 7 to the Lease,
all references to the 42 passenger loading bridges in the Lease
shall be deemed to mean the 42 passenger loading bridges as
reduced in number and modified by the removal of the removable
loading bridges and by the addition of the Jetway Loading
Bridge. Without limiting the generality of the foregoing, it is
further expressly understood and agreed that the terms,
provisions, covenants, conditions, representations and warranties
set forth in and called for under paragraph (o) of Section 6 of
the Lease (as set forth in Supplement No. 4 of the Lease) shall
apply with like force and effect to the Jetway Loading Bridge;
and it is further hereby understood and agreed that with respect
to the Jetway Loading Bridge the words "the Lessee's contractor",
as used in Section 6 of the Lease shall mean Abex Corporation and
IC Industries Company by its division Jetway Systems, 1805 West
2550 South Ogden, Utah.

(c) Without limiting any other term or provision of the
Lease, it is specifically understood and agreed that the Lessee
shall reimburse the Port Authority for the construction advances
paid to the Lessee for the removable loading bridges and removed
portions of the baggage system modifications as aforesaid, as
follows: Prior to or upon the Lessee's execution of this
Supplement No. 7 of the Lease, the Lessee shall pay to the Port
Authority the amount of $635,280 as and for the reimbursement of
construction advances for the removable loading bridges and the
amount of $1,275,635 as and for the reimbursement of the removed
portions of the baggage system modifications. It is hereby
recognized that the Lessee has prior to the execution of this
Supplement No. 7 to the Lease paid the said amounts to the Port
Authority. All of the foregoing shall be subject to Port
Authority audit and inspection in accordance with and as set
forth in Section 6 of the Lease.

5.	 The eleventh line of paragraph (b) of Section 18 of the
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Lease shall be deemed amended to read as Follows:

"and property damage liability, including explosion,
collapse and underground property damages, broadened to
include or equivalent".

6. Except as hereinbefore provided, all the terms, cove-
nants and conditions of the Lease shall be,and remain in full
force and effect.

7. No Commissioner, director, officer, agent or employee
of either party shall be charged personally or held contractually
liable to the other party under any term or condition of this
Agreement, or because of its execution or attempted execution or
because of any breach or attempted or alleged breach thereof.
The Lessee agrees that no representations or warranties with
respect to this Agreement shall be binding upon the Port
Authority unless expressed in writing herein.

8. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Lessee and
the Port Authority on the subject matter, and may not be modi-
fied, discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee.

IN WITNESS WHEREOF, the parties hereto have executed
these presents as of day and year first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By
Secretary	

(Title) .ASSISTANT DIRECTOR Oi

(Seal)

	

ATTEST:	 CONTINENTAL AIRLINES, INC.

By
Secretary

(Title)

	

	 P r esident
(Corporate Seal)

SAM E. ASHMORE
VICE PRESIDENT - PROPERTIES $ FACILITIES
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FORM XLD- -Ack., N J. 51330

STATE OF NEW YORK

COUNTY OF NEW YORK )))

Oe tbls ^J day of ;je e--r—M J	 , 19 18 , before me, the subscriber, a aotary public of New

York,, personally appeared /^,F^^^ 1̂ ^	 ^'	 the

of The Port Authority of New York slid New Jersey, who
I am satisfied is the person who has signed the within Instrument; and, I having firs( made known to him the con.
tents thereof, be did acknowledge that be signed, sealed with the corporate seal and delivered the some as such offi-
cer aforesald and that the within Instrument Is (be voluntary act and deed of such corporation, made by virtue of
the authority of Its Board of Commissioners.

(rs^ia	 t 91d stamp)
JAQUEEINE WHITE

MUM PUBUC, Stale of New Yof,^
STATE OF ) PXaS

	

	 Nov 4737769

u Q%Wed In Suffolk County

COUNTY OF Ha 1- f- ► S	
boa Eph% March 30, 19-L

On this	 day of	 , 19 88 , before roe, the subscriber, a 	
IOTA R

personally appeared	 S H- m k s nn 2C

— the— 	 C- 'E	 President of

CONTINENTAL AIRLINES, INC.	 who 1 am satisfied Is (he person Nhe hs5 E+ ricd the

within Instrument; and I having first made known to him the contents thereof, he did acknowledge that he signed, scaled
with the corporate scat and delivered the same as such officer aforesaid and that the within Instrument Is the vu'untary
act and deed of such corporation, made by virtue of the authority of its Board of Directors.

i^ SMANI MALLORY
'	 Nohry Mk. Stria of Tam	

ti ''t w F; ^! aati'atton Expires 2117/91L
(aotariat	 a(w ru^^l

STATE OF	 /\}

COUNTY OF

Be It remembered that on thls 	 day of	 , 19_, before me, the subscriber, n

, personally appeared

who I am satisfied Is the person named in and who
executed the within lm(rument; and, I ba ying first made known to him the contents thereof, be did acknowledge that he
signed, scaled and delivered the some as his voluntary act mad deed for the uses and purposes therein expressed.

(—La" "and su=p)
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

AVIATION DEPT.)
Newark International Airport

FSuppI ^.^ ^0PY

	

	 Lease No. ANA-17p
lement No. 8

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT dated June 2, 1989 by and between THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and CONTINENTAL AIRLINES, INC., a corpora-
tion of the State-of Delaware, having an office and place of
business at Suite 1401, P.O. Box 4607, Houston, Texas 77210-4067,
(hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express Airlines,
Inc. (hereinafter called "People Express") as of January 11, 1985
entered into an agreement of lease (which agreement of lease as
heretofore supplemented and amended is hereinafter called "the
Lease"), covering certain premises, rights and privileges at and
in respect to Newark International Airport (hereinafter called
"the Airport") as therein set forth; and

WHEREAS, the Lease was thereafter assigned by said
People Express to the Lessee pursuant to an Assignment of
Lease with Assumption and Consent Agreement entered into among
the Port Authority, the Lessee and People Express and dated
August 15, 1987; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease in certain respects as hereinafter provided,

NOW, THEREFORE, the Port Authority and the Lessee, for
and in consideration of the covenants and mutual agreements
hereinafter contained, hereby agree to amend the Lease, effec-
tive as of June 2, 1989, as follows:

1.	 (a) In addition to the premises heretofore let to
the Lessee under the Lease, the letting as to which shall
continue in full force and effect, the Port Authority hereby lets
to the Lessee and the Lessee hereby hires and takes from the Port
Authority the Following:
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(i) The mechanical and utility room areas
located on the Mezzanine Inter-Terminal Transportation
level of Passenger Terminal Building C, which areas are
shown in hatch on Exhibit AX attached hereto and hereby
made a part hereof;

(ii) The areas located on the Departure and
Concourse/Concession Levels of Passenger Terminal
Building C as shown in hatch and in stipple on Exhibit
AX-1 attached hereto and hereby made a part hereof;

(iii) The areas located on the Arrival Level
of Passenger Terminal Building C as shown in hatch and
in stipple on Exhibit AX-2 attached hereto and hereby
made a part hereof;

.(iv) The areas located on the Operations Level
of Passenger Terminal Building C as shown in hatch and
in stipple on Exhibit AX-3 attached hereto and hereby a
part hereof;

(v) The crawl space areas in Passenger
Terminal Building C as shown in hatch on Exhibit AX-4
attached hereto and hereby made a part hereof;

(vi) The two aircraft gate position areas,
aircraft maneuvering areas and ramp and apron areas as
shown in stipple and in hatch on Exhibit DX attached
hereto and hereby made a part hereof (the foregoing
aircraft gate position areas being sometimes referred to
herein as the "Area D portion of Area C-3" under the
Lease during the term of the letting of Area C-3
hereunder);

together with the fixtures, improvements and other
property, if any, of the Port Authority located or to be
located therein or thereon, the said areas, fixtures,
improvements and other property, if any of the Port
Authority located or to be located therein or thereon,
to be and become part of the premises under the Lease,
as hereby amended, and are designated herein as and
herein collectively called "Area C-3", let to the
Lessee, subject to and in accordance with all the terms,
provisions and convenants of the Lease as hereby amended
for and during the term as set forth below. The parties
acknowledge and agree that the areas added to the
premises pursuant to this paragraph constitute non-
residential real property.

(b) If the Port Authority shall not give
possession of the areas described in subparagraph (a) above on
the effective date set forth above by reason of the failure or
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refusal of any occupant thereof to deliver possession thereof to
the Port Authority or by reason of any cause or condition beyond
the control of the Port Authority, the Port Authority shall not
be subject to any liability for the failure to give possession on
said date. No such failure to give possession on the date
hereinabove specified shall in any wise affect the validity of
this Agreement or the obligations of the Lessee hereunder, nor
shall the same be construed in any wise to extend the term beyond
the date stated in Paragraph 2 hereof. Tender shall be made by
notice given at least five (5) days prior to the effective date
of the tender. In the event that notice of tender of the said
areas is not given for possession to commence on or before three
hundred sixty--five (365) days after the effective date for the
commencement of the letting thereof, then this Agreement with
respect to the letting of the areas described in this Paragraph
shall be deemed cancelled, except that each party shall and does
release and discharge the other party from any and all claims or
demands based on this Agreement, or a breach or alleged breach
thereof.

(c) The Lessee acknowledges that it has not relied
upon any representation or statement of the Port Authority or its
Commissioners, officers, employees and agents as to the
suitability of the areas added to the premises pursuant to this
Paragraph for the operations permitted thereon by the Lease and
agrees to take the said areas and to use the same in their "as
is" condition at the time of the commencement of the letting
hereunder. Without limiting any of the obligations of the Lessee
under the Lease, the Lessee agrees that no portion of the
premises under the Lease will be used initially or at any time
during the letting thereof which is in a condition unsafe or
improper for the conduct of the Lessee's operations under the
Lease, as hereby amended, so that there is a possibility of
injury or damage to life or property.

2. The term of the letting of Area C-3 hereunder
shall commence on June 2, 1989 and, unless sooner terminated,
shall expire on May 31, 1992.

3. (a) Area C-3 Annual Rental - The Lessee agrees to
pay to the Port Authority the following annual rental for the
Area C-3 portion of the premises (hereinafter referred to as the
"Area C-3 Annual Rental"): Commencing on June 2, 1989 to and
including May 31, 1992 an Area C-3 Annual Rental for Area C-3 at
the annual rate of Two Million One Hundred Seventy-three Thousand
Three Hundred Ninety-five Dollars and No Cents ($2,173,395.00)
subject to adjustment as provided in subparagraph (c) hereof and
in Paragraph 6 hereof. The aforesaid Area C-3 Annual Rental of
Two Million One Hundred Seventy-three Thousand Three Hundred
Ninety-five Dollars and No Cents ($2,173,395.00) is made up of
two factors, one a constant factor in the amount of One Million
Three Hundred Seventy-five Six Hundred Thirty-five Dollars and No
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Cents ($1,375,635.00) and the other a variable factor in the
amount of Seven Hundred Ninety-seven Thousand Seven Hundred Sixty
Dollars and No Cents ($797,760.00). The variable factor afore-
said represents the Airport Services portion of the Area C-3
Annual Rental and such variable factor of the Area C-3 Annual
Rental is hereinafter referred to as the "Airport Services
Factor" and is subject to adjustment as prbvided in paragraph (b)
hereof.

(b) (1) The Airport Services Factor set forth in
subparagraph (a) above is the final Airport Services Factor with
respect to the Area C-3 Annual Rental in effect for the calendar
year 1988. For the calendar year 1989 and for each and every
calendar year thereafter the Airport Services Factor of the Area
C--3 Annual Rental shall be adjusted in accordance with the
provisions of Schedule A of the Lease (as hereby amended). The
constant factor of the Area C-3 Annual Rental in the amount of
$1,375,635 shall remain unchanged.

(2) With respect to the adjustment of the
Airport Services Factor of the Area C-3 Annual Rental, the
Following amendments to Schedule A shall be deemed in effect for
the term of the letting of Area C-3 hereunder:

(i) The following sentence shall be
deemed inserted immediately following the first sentence of
the first paragraph on page 1 of Schedule A:

"The Lessee shall pay the Area C-3 Annual Rental at
the rate and at the time stated in Paragraph 3 of
the Supplement No. 8 of the Lease, as said rate is
to be adjusted as herein provided."

(ii) The following shall be deemed inserted
before the colon at the end of the said First paragraph on page
1 of Schedule A:

",further, after the close of calendar year 1989
and after the close of each calendar year
thereafter, the Port Authority will adjust the
Airport Services Factor of the Area C-3 Annual
Rental specified in Paragraph 3 of Supplement No. 8
of the Lease, upwards or downwards, as follows:"

(iii) The following shall be deemed
inserted before the period at the end of Paragraph II on page 1
of Schedule A:

"(excluding Area C-3), and the Port Authority shall
also determine during the calendar yeGr for which
the adjustment is being made the percentage of
total developed land area at the Airport occupied
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by the Area C-3 portion of the Lessee's premises."

(iv) The words "the Lessee's Premises" appearing on
the fifteenth line of Paragraph III on page 2 of Schedule A
shall be deemed amended to read: "the Lessee's premises
(excluding Area C-3)".

(v) The following shall be deemed inserted
immediately following the period at the end of Paragraph III
of Schedule A.

"The Port Authority will also multiply the Airport
Services Factor of the Area C-3 Annual Rental as
stated in Paragraph 3 of Supplement No. 8 of the
Lease by the aforesaid fractions (for the calendar
year 1989 adjustment, it is hereby agreed that the
denominator of the first of said fractions shall be
$22,761,776.00; and the numerator of the second of
said fractions shall be the actual percentage of
total developed land area at the Airport occupied
by the Area C-3 portion of the Lessee's premises
determined in Paragraph II above and the
denominator of which shall be the actual percentage
of total developed land area occupied by the Area
C-3 portion of the Lessee's premises determined for
the year prior to the year for which the adjustment
is being made; for the calendar year 1989
adjustment, it is hereby agreed said denominator
shall be 1.799%."

(c) The Lessee understands and agrees that the final
Airport Services Factor of the Area C-3 Annual Rental for-the
calendar year preceding the calendar year in which the date of
expiration of the Area C-3 letting falls may not be determined
for some months after the expiration date of the letting of Area
C-3 and the final Airport Services Factor of the Area C-3 Annual
Rental for the calendar year in which such date of expiration
falls will not be determined for some months after said
expiration date and that the Lessee's obligations to pay any
deficiency in the Area C-3 Annual Rental set forth above for such
calendar years or portions thereof or the Port Authority's
obligation to pay a refund in said rentals resulting from the
determination of the final Airport Services Factor for such
calendar years or portions thereof shall survive said expiration
date and shall remain in full force and effect until such
deficiency or refund, if any, is paid. The Lessee hereby
acknowledges that neither the survival of the obligation with
respect to any such deficiency or refund nor any other provision
of this Agreement shall grant or shall be deemed to grant any
rights whatsoever to the Lessee to have the term of the Lease or
the letting of Area C-3 hereunder extended for any period beyond
the applicable expiration date of the letting hereunder.
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(d) The Area C--3 Annual Rental shall be payable by
the Lessee in advance in equal monthly installments commencing
on June 2, 1989 and on the first day of each and every calendar
month thereafter during the term of the letting of Area C-3. In
the event any installment of Area C-3 Annual Rental payable
hereunder shall be for less than a full calendar month, the Area
C-3 Annual Rental payment for the portion of the month for which
said payment is due shall be the monthly installment prorated on
a daily basis using the actual number of days in said month.

(e) (1) Effective from and after June 2, 1989, in the
event the Lessee shall at any time by the provisions of this
Agreement become entitled to an abatement of the Area C-3 Annual
Rental, the constant factor of the Area C-3 Annual Rental for
each square foot of floor space of Area C-3 shall be reduced for
each calendar day or major fraction thereof the abatement remains
in effect, the use- of which is denied the Lessee, by the
following amounts: (it being understood that there shall be no
abatement of Area C-3 Annual Rental under the Lease for any
portion of Area C-3 or for any portion of the , term except as
specifically provided in this Agreement):

(i) for each square foot of floor space at
the daily rate of $0.0197260.

(ii) with respect to the Area D portion of
Area C--3 (as described in Paragraph 1 (a)(vi) hereof): Any such
abatement shall be made on an equitable basis giving effect to
the amount and character of the said Area D portion of Area C-3
the use of which is denied to the Lessee as compared with the
entire Area C-3.

For the purpose of this Agreement, the measurement of
interior building space in Area C--3 shall be computed (i) from
the inside surface of outer walls of the structure of which Area
C-3 forms a part; (ii) from the center of partitions separating
Area C-3 from areas occupied or used by others.

(2) In addition, the Airport Services Factor of
the Area C-3 Annual Rental shall be reduced for each calendar day
or major fraction thereof the abatement remains in effect, for
each square foot of land the use of which is denied the Lessee at
the daily rate of $0.001742 subject to adjustment as provided
herein. No abatement of the Airport Services Factor shall be for
other than land area. with respect to _and under the building
structure of the Terminal C Passenger Building, the Airport
Services Factor of the Area C-3 Annual Rental shall be reduced at
the aforesaid daily rate for each square foot of land the use of
which is denied the Lessee only in the event and to the extent
the Lessee is denied the use of all levels of the building
structure of Area C-3 above said land.
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The aforesaid abatement rate of $0.001742 per diem
(hereinafter called "the variable rate") is based upon the
variable factor in the amount of Seven Hundred Ninety-seven
Thousand Seven Hundred Sixty Dollars and No Cents ($797,760.00)
per annum which is the tentative Airport Services Factor For 1989
(also subject to adjustment under Paragraph 6 hereof). After the
close of the calendar year 1989 and after the close of each
calendar year thereafter, the Port Authority will adjust the
variable rate, upwards or downwards, as provided in Schedule A.
The resultant variable rate shall constitute the final variable
rate for the calendar year for which the adjustment is being
made. It shall also constitute the tentative variable rate for
the calendar year in which such rate is calculated and for the
following year until the next succeeding final variable rate is
calculated.

(3) If there has been an abatement of the Area C-3
Annual Rental during a calendar year, any excess in the amount by
which the Airport Services Factor of the Area C--3 Annual Rental
is reduced for any calendar year resulting from the adjustment of
the variable rate shall be paid to the Port Authority by the
Lessee within thirty (30) days after demand therefor and any
deficiency in said amount determined on the basis of an adjusted
variable rate shall be credited against future Area C-3 Annual
Rentals, such credit to be made within thirty (30) days following
the adjustment of the variable rate.

(f) The Lessee understands that while the final
variable rate for the calendar year in which the expiration or
termination date of the letting of Area C-3 hereunder or of the
Lease falls will not be determined for some months after such
expiration or termination and, if in fact there was an abatement
during said calendar year, that the Lessee's obligation to pay
any excess in the amount by which the Airport Services Factor may
have been abated for said calendar year or the Port Authority's
obligation to pay any deficiency in said amount resulting from
the determination of the final variable rate for said calendar
year shall survive such expiration or termination and shall
remain in full force and effect until such excess or deficiency,
if any, is paid. The Lessee hereby specifically acknowledges
that neither the survival of the obligation with respect to any
such excess or deficiency nor any other provision of the Lease
shall grant or shall be deemed to grant any rights whatsoever to
the Lessee to have the term of the Lease or the letting of Area
C-3 extended for any period beyond the applicable expiration or
termination date of the Lease as provided in Section 4 hereof and
in Paragraph 2 hereof.

(g) For purpose of subparagraphs (c) and (f) above
with respect to any deficiency or refund, any termination of the
Lease, other than a termination under Section 24 thereof, shall
be deemed to have the same effect as the expiration thereof.
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4.	 (a) From and after the effective date hereof,
Sections 16 and 17 of the Lease shall be deemed amended to read
as -follows:

"Section 16. Dama g e to or Destruction of Premises

(a) Removal of Debris. If the premises, or any
part thereof, or the Non-Exclusive Areas, or any part
thereof shall be damaged by fire, the elements, the
public enemy or other casualty, the Lessee shall
promptly remove all debris resulting from such damage
from the premises, and to the extent, if any, that the
removal of debris under the circumstances is covered by
insurance the proceeds thereof shall be made available
to and be used by the Lessee for such purpose.

(b) . Minor Damage. If the premises, or any part
thereof, or the Non-Exclusive Areas, or any part thereof
shall be damaged by fire, the elements, the public enemy
or other casualty but not rendered untenantable or
unusable for a period of ninety days, the same shall be
repaired with due diligence in accordance with the plans
and specifications for the same as they existed prior to
such damage by and at the expense of the Lessee and if
such damage is covered by insurance, the proceeds
thereof shall be made available to and be used by the
Lessee for such repairs.

(c) _Major Damage to or Destruction of the
Premises. If the premises, or any part thereof, or the
Non-Exclusive Areas or any part thereof, shall be
destroyed or so damaged by Eire, the elements, the
public enemy or other casualty as to be untenantable or
unusable for ninety days, or if within ninety days after
such damage or destruction the Lessee notifies the Port
Authority in writing that in its opinion said premises
or Non-Exclusive Areas will be untenantable or unusable
for ninety days then: The Lessee shall proceed with due
diligence to make the necessary repairs or replacements
to restore such premises or Non-Exclusive Areas in
accordance with the plans and specifications for the
same as they existed prior to such damage or
destruction; or with the approval in writing of the Port
Authority make such other repairs, replacements or
changes as may be desired by the Lessee. If such
destruction or damage was covered by insurance, the
proceeds thereof shall be made available to and used by
the Lessee for such restoration.

(d) The obligation of the Lessee to repair or
replace shall be limited to the amount of the insurance
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proceeds provided the Lessee has carried insurance to
the extent and in accordance with Section 17 hereof.
Any excess of the proceeds of insurance over the costs
of the restoration shall be retained by the Port
Authority.

(e) The parties hereby stipulate that neither the
provisions of Title 46: 8-6 and 46: 8-7 of the Revise-,
statutes of New Jersey nor those of any other similar
statute shall extend or apply to this Agreement.

"Section 17. Property Insurance

(a) The Lessee shall during the term of this
Agreement, insure and keep insured to the extent of 100%
of the replacement value thereof, all buildings,
structures, improvements installations, facilities and
fixtures.now or in the future located on the premises
against all risks of physical loss or damage including
flood and earthquake, if available, and if not
available, then against such hazards and risks as may
now or in the future be included under the standard form
of Fire insurance policy available in the State of New
Jersey including damage or loss by windstorm, cyclone,
tornado, hail, explosion, riot, civil commotion,
aircraft, vehicles and smoke, under the Standard Form of
Fire Insurance Policy of New Jersey and the form of
extended coverage endorsement prescribed as of the
effective date of the said insurance by the Rating
Organization having jurisdiction, and also covering
nuclear property losses and contamination hazards and
risks ( if such coverage is or becomes available) and
boiler and machinery hazards and risks in a separate
insurance policy or policies or as an additional
coverage endorsement to the aforesaid policies in the
form as may now or in the future be prescribed as of the
effective date of said insurance by the Rating
Organization having jurisdiction and/or the
Superintendent of Insurance of the State of New Jersey
and the Lessee shall furthermore provide additional
insurance with respect to the premises covering any
other property risk that the Port Authority may at any
time during the term of this Agreement cover by carrier
or self-insurance covered by appropriate reserves at
other locations at the Airport upon written notice to
the Lessee to such effect.

The aforesaid insurance coverages and renewals
thereof shall insure that Port Authority, the Lessee and
the City of Newark, as their interests may appear, and
shall provide that the loss, if any, shall be adjusted
with and payable to the Port Authority.
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(b) In the event the premises or any part thereof
shall be damaged by any casualty against which insurance
is carried pursuant to this Section 17, the Lessee shall
promptly furnish to the Port Authority such information
and data as may be necessary to enable the Port
Authority to adjust the loss.

(c) The policies or certificates representing
insurance covered by this Section shall be promptly
delivered by the Lessee to the Port Authority, and each
policy and certificate delivered shall bear the
endorsement of or be accompanied by evidence of payment
of the premium thereof and, also, a valid provision
obligating the insurance company to furnish the Port
Authority and the City of Newark thirty (30) days'
advance notice of the cancellation, termination, change
or modification of the insurance evidenced by said
policy or certificate, each such policy or certificate
shall have stated thereon the lease number appearing on
the first page thereof. Renewal policies or
certificates shall be delivered to the Port Authority at
least thirty (30) days before the expiration of the
insurance which such policies are to renew.

Regardless, however, of the persons whose interests
are insured, the proceeds of all policies covered by
this Section 17 shall be applied as provided in Section
16 "insurance" and all other references to insurance in
said Section 16 shall be construed to refer to the
insurance which is the subject matter of this Section
17, and to refer to such insurance only.

The insurance covered by this Section 17 shall be
written by companies approved by the Port Authority, the
Port Authority covenanting and agreeing not to withhold
its approval unreasonably. If at any time any of the
insurance policies shall be or become unsatisfactory to
the Port Authority, the Lessee shall promptly obtain a
new and satisfactory policy in replacement, the Port
Authority covenanting and agreeing not to act
unreasonably hereunder. If any time the Port Authority
so requests, a certified copy of each of the said
policies shall be delivered to the Port Authority."

(b) Effective from and after the day following the
expiration date of the letting of Area C-3 (as set forth in
Paragraph 2 hereof) Section 16 and 17 of the Lease, as set forth
on pages 68-70 of the Lease, shall be deemed reinstated and in
full force and effect in lieu of the provisions of paragraph (a)
hereof.
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5.	 (a) Without limiting any other rights of
termination of the Port Authority under the Lease, it is hereby
understood and agreed between the Lessee and the Port Authority
that the Port Authority shall have the right at any time and from
time to time, without cause, upon thirty (30) days' prior written
notice to the Lessee, to terminate the Lease and the letting
thereunder with respect to all or a portion or portions of that
part of Area C-3 as shown in stipple on the sketch attached
hereto, hereby made a part hereof and marked "Exhibit DX". The
said portions of the premises are herein in this Paragraph
collectively called "the Terminated Portion". it is understood
that the Port Authority shall exercise its right to terminate
hereunder only in the event that the Terminated Portion is needed
for any of the following reasons: (i) in connection with the
facilitation of aeronautical requirements of the Airport or (ii)
because of the need to accommodate the operational
characteristics of new aircraft or new versions of existing
aircraft, or (iii). the requirements of the Federal Aviation
Administration or any other governmental agency or governmental
body having jurisdiction, or (iv) changes with respect to the
Public Aircraft Facilities made in accordance with Section 51 of
the Lease; or (v) in connection with the plans of the Port
Authority for the redevelopment of the Airport.

(b) Effective as of the date and time (hereinafter in
this Paragraph called "the Effective Date") stated in the notice
aforesaid from the Port Authority to the Lessee specified in
paragraph (a) hereof, the Lessee has terminated and does by these
presents terminate its rights in the Terminated Portion and the
term of years with respect thereto under the Lease and all the
rights, rights of renewal, licenses, privileges and options of
the Lessee granted by the Lease all to the intent that the same
may be wholly merged, extinguished and determined on the
Effective Date with the same force and effect as if said term
were fixed to expire on the Effective Date.

TO HAVE AND TO HOLD the same to the Port Authority its
successors and assigns forever.

(c) The Lessee hereby covenants on behalf of itself,
its successors and assigns that it has not done anything whereby
the Terminated Portion or the Lessee's leasehold therein has been
or shall be encumbered as of the Effective Date in any way and
that the Lessee is and will remain until the Effective Date the
sole and absolute owner of the leasehold estate in the Terminated
Portion. All promises, covenants, agreements and obligations of
the Lessee with respect to the Terminated Portion, which under
the provisions of the Lease would have matured upon the date
originally fixed in the Lease for the expiration of the term
thereof, or upon the termination of the Lease prior to the said
date, or within a stated period after expiration or termination
shall, notwithstanding such provisions, mature upon the Effective
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Date. The Lessee has released and discharged and does by these
presents release and discharge the Port Authority from any and
all obligations on the part of the Port Authority to be performed
under the Lease with respect to the Terminated Portion. The Port
Authority does by these presents release and discharge the Lessee
from any and all obligations on the part of the Lessee to be
performed under the Lease with respect to the Terminated Portion
for that portion of the term subsequent to the Effective Date it
being understood that nothing herein contained shall release,
relieve or discharge the Lessee from any liability for rentals or
for other charges that may be due or become due to the Port
Authority for any period or periods prior to the Effective Date
or for breach of any other obligation on the Lessee's part to be
performed under the Lease for or during such period or periods or
maturing pursuant to this paragraph.

(d) The Lessee hereby agrees to terminate its occupancy
of the Terminated-Portion and to deliver actual, physical
possession of the Terminated Portion to the Port Authority, on or
before the Effective Date, in the condition required by the Lease
upon surrender. The Lessee further agrees that it shall remove
from the Terminated Portion, prior to the Effective Date, all
equipment, inventories, removable fixtures and other personal
property of the Lessee, for which the Lessee is responsible.
With respect to any such property not so removed, the Port
Authority may at its option, as agent for the Lessee and at the
risk and expense of the Lessee remove such property to a public
warehouse or may retain the same in its own possession and in
either event, after the expiration of thirty (30) days, may sell
or consent to the sale of the same at a public auction; the
proceeds of any such sale shall be applied first to the expense
of removal, sale and storage, and second to any sums owed by the
Lessee to the Port Authority; any balance remaining shall be paid
to the Lessee. The Lessee shall pay to the Port Authority any
excess of the total cost of removal, storage and sale over the
proceeds of sale.

The Lessee hereby acknowledges that each and every
term, provision and condition of the Lease shall continue to
apply to the premises remaining after the termination of the
Terminated Portion.

(e) From and after the Effective Date as defined the
Lessee shall be entitled to an abatement of the Area C-3 Annual
Rental in accordance with and pursuant to the Lease, as hereby
amended.

5.	 (a) Schedule B of the Lease, as heretofore
amended, shall be deemed further amended, effective for the
period commencing on June 2, 1989 and ending on the expiration
date of the letting of Area C-3, as follows:

12
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(1)
subparagraph
Paragraph II
11$4,952.00";

(2)
subparagraph
Paragraph II
"$19,805.00";

The amount "$3,361.00" appearing in
1(a) of Paragraph I and in subparagraph 1 of
thereof shall be deemed amended to read

The amount "$13,443.00" appearing in
1(b) of Paragraph I and in subparagraph 2 of
thereof shall be deemed amended to read

(3) The amount "$2,858.00" appearing in
subparagraph 2(a) of Paragraph I and in subparagraph 3 of
Paragraph II thereof shall be amended to read 11$4,211.00";

(4) The amount 11 $4,286" appearing in
subparagraph 2(b) of Paragraph I and in subparagraph 4 of
Paragraph II shall be deemed amended to read "$6,317";

(5) The amount and symbol 11 $10,600*" appearing
in subparagraph 3(a) of Paragraph I shall be deemed
amended to read "$28,181.00*";

(6) The amount and symbol "$50,327*" appearing
in subparagraph 3(b) of Paragraph I shall be deemed
amended to read "$63,365.00*";

(7) The date "1988" appearing in the last line
of page 1 of Schedule B (as amended by Supplement No. 6 of
the Lease) shall be deemed amended to read "1989".

(8) The amount "$192.75" appearing in
subparagraph (4) of Paragraph I and in subparagraph (5) of
Paragraph II shall be deemed amended to read "$289.25";

(9) The words "Terminal C Passenger Facility"
appearing in the subparagraph designated "PHDL" and the
subparagraph designated "PAQL" (as amended in Supplement
No. 6 of the Lease) shall be deemed amended to read
"Passenger Terminal Building C". 	 - -

(10) the penultimate sentence of Paragraph III
thereof (as set forth in Supplement No. 6 of the Lease)
shall be deemed amended to read as follows:

"The Lessee shall pay a monthly heating Energy
Charge equal to 100% of the total amounts determined

/	 for heating Passenger Terminal Building C expressed
in monthly terms, and a monthly Air Conditioning
Energy Charge equal to 100% of the total amounts
determined for air conditioning Passenger Terminal
Building C expressed in monthly terms."
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(11) The final sentence of Paragraph III thereof
shall be deemed amended by changing the period at the end
thereof to a comma and by inserting the following:

"and also including the connector and aircraft
gate positions of Area C-3 (as defined in
Supplement No. 8 of the Lease),"

(b) Effective from and after the expiration date
of the letting of Area C-3, the foregoing amendments to Schedule
B of the Lease shall cease to be effective and said Schedule H
and the provisions thereof as the same existed prior to the
aforesaid amendments shall be deemed reinstated and in full force
and effect throughout the remainder of the term of the letting
under the Lease with respect to the remaining portions of the
premises other than Area C-3;rop vided, however, that the
penultimate sentence of Paragraph III of Schedule B shall be
deemed then amended to read as follows:

"the Lessee shall pay a monthly Heating Energy
Charge equal to 89.195% of the total amount
determined for heating Passenger Terminal Building
C expressed in monthly terms, and a monthly Air
Conditioning Energy Charge equal to 89.195% of the
total amounts determined for air conditioning
Passenger Terminal Building C expressed in monthly
terms."

7. It is expressly recognized that Exhibit DX which
shows the Area D portion of Area C-3 is a preliminary exhibit,
and is so marked and, further, that the said Exhibit is based on
a preliminary description of the areas shown thereon and does not
contain precise metes and bounds description. It is further
expressly recognized that the amount of the Airport Services
Factor of the Area C-3 Annual Rental as set forth in Paragraph 3
above has been computed on the basis of the said preliminary
description of the amount of land in said Area D portion of Area
C-3. The Port Authority and the Lessee hereby expressly agree
that upon the Port Authority's determination of the actual metes
and bounds of the areas shown on the said Exhibit DX, a final
versions of Exhibit DX shall be prepared and the amount of the
Airport Services Factor of the Area C-3 Annual Rental as set
forth in Paragraph 3 shall be appropriately adjusted and that the
provisions covering such adjustment, including payment by or
crediting to the Lessee of any amount of Area C-3 Annual Rental
as a result of such adjustment, shall be set forth in a
Supplemental Agreement to the Lease which shall be prepared by
the Port Authority and submitted to the Lessee for execution and
which shall have attached thereto the final version of said
Exhibit DX which shall be deemed to show the letting of the Area
D portion of Area C-3 as set forth in Paragraph 1 with
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retroactive effect. The Lessee agrees to execute the said
Supplemental Agreement and return the same to the Port Authority
within ten (10) days of the Lessee's receipt of the same.

8. In addition to and without limiting any term or
provision of Section 66 of the Lease or any other term or
provision of the Lease, it is hereby understood and agreed that
the Lessee shall no later than thirty (30) days after its
execution of this Supplemental Agreement submit to the Port
Authority for its review and approval, in accordance with said
Section 66 and 73 of the Lease, a revised updated comprehensive
consumer services covering the consumer services to be provided
in Area C-3 of the premises during the term of the letting of
Area C-3 as herein provided.

9. (a) With respect to the passenger loading bridges
for which Port Authority construction advances were made pursuant
to Sections 2 and-6 of the Lease (hereinafter sometimes referred
to as the "Section 2 loading bridges"), it is hereby recognized
that the Lessee has advised the Port Authority that, based on a
change in the operating plan for the premises including greater
utilization of wide-bodied aircraft, certain modifications and
removal work are required consisting of (i) the removal from the
premises of one (1) of the Section 2 passenger loading bridges
and the transfer of title thereof to the Lessee; said loading
bridge being identified as loading bridge No. 5F in Schedule 1
attached to Supplement No. 4 of the Lease and also identified by
serial number WS-500R-049R; and (ii) the installation in the
premises of a new passenger loading bridge (as hereinafter
described) and the transfer of title thereof to the Port
Authority. The new loading bridge to be installed by the Lessee
is identified by description as a new jet apron drive loading
bridge for a wide-bodied aircraft gate position rehabilitated and
installed under a contract between the Lessee and Abex
Corporation and IC Industries Company by its division Jetway
Systems, 1805 West 2550 South Ogden, Utah, with an estimated
value of $135,000.00 exclusive of delivery and installation
costs, and is identified by number as Loading Bridge model number
A3-58/110-125R and by serial number RH80269 (original serial
number OG2834 prior to rehabilitation) and is herein referred to
as the "Jetway loading bridge RH80269". It is specifically
understood and agreed that the Lessee shall at its sole cost and
expense perform all work necessary, required or appropriate in
connection with all of the foregoing removal and installation
work subject to the terms and conditions of the Lease, provided,
however, that none of the foregoing shall be or become part of
the cost of the construction work or part of the Construction
Advance Amount. It is further expressly understood and agreed
that the parties intend that the said Jetway Loading Bridge
RH80269 shall be deemed a replacement and substitution for the
said loading bridge No. 5F and that such replacement and
substitution shall not result in any recomputation, adjustment or

15
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reduction of any construction advance, or the Construction
Advance Amount or the Base Annual Rental.

(b) It is expressly understood and agreed that,
from and after the effective date of this Supplement No. 8 to the
Lease, all references to the 42 passenger loading bridges in the
Lease shall be deemed to mean the 42 passenger loading bridges as
reduced in number and modified pursuant to the provisions of
Paragraph 4 of the Supplement No. 7 to the Lease, and as modified
by the provisions of this Paragraph 9 hereof. Without limiting
the generality of the foregoing, it is further expressly
understood and agreed that the terms, provisions, covenants,
conditions, representations and warranties set forth in and
called for under paragraph (o) of Section 6 of the Lease (as set
forth in Supplement No. 4 of the Lease) shall apply with like
force and effect to Jetway Loading Bridge RH80269; and it is
further hereby understood and agreed that with respect to Jetway
Loading Bridge RH8-0269 the words "the Lessee's contractors", as
used in Section 6 of the Lease shall mean Abex Corporation and IC
Industries Company by its division Jetway System, 1805 West 2550
South Ogden, Utah; provided, however, that the provisions of
subparagraph (1)(a)(ii) of said paragraph (o) shall not be
applicable. The Lessee, further, expressly warrants and
represents to the Port Authority that Jetway Loading Bridge
RH80269 is of equal or greater value that the said loading bridge
No. 5F.

10. The Lessee hereby acknowledges and agrees that the
letting of Area C-3 hereunder is expressly subject to the
condition that the Lessee shall allow to remain in its present
location in Area C-3 the room now designated as the "Meditation
Room-Freedom Shrine". Accordingly, the Lessee hereby expressly
agrees to allow the said room to remain in its present location
in Area C-3 during the term of the letting hereunder of Area C--3;
it being expressly understood and agreed, however, that the
foregoing shall not result in or constitute any basis or claim
for an abatement or reduction of rental, or to constitute any
basis or claim for any payment of any type by the Port Authority
or to alter or impair any of the responsibilities, duties or
obligations of the Lessee under the Lease.

11. Without limiting any term or provision of the
Lease, it is specifically understood and agreed that neither the
letting of Area C-3 hereunder or any other term or provision of
the Lease, as hereby amended, shall grant or shall be deemed to
grant any right to the Lessee to use any portion of the premises
(including Area C-3) for the purpose of international arrivals
which require or utilize federal governmental inspection
services, and the Lessee hereby expressly acknowledges and agrees
that any such use of the premises (including Area C-3) or any
portion thereof is not permitted or allowed under the Lease.
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12. Except as hereinbefore provided, all the terms,.
covenants and conditions of the Lease shall be and remain in full
force and effect.

13. No Commissioner, director, officer, agent or
employee of either party shall be charged personally or held
contractually liable to the other party under any term or
condition of this Agreement, or because of its , execution or
attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this Agreement
shall be binding upon the Port Authority unless expressed in
writing herein.

14. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Lessee and
the Port Authority on the subject matter, and may not be modi-
fied, discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee.

IN WITNESS WHEREOF, the parties hereto have executed
these presents as of day and year first above written.

ATTEST:
	 THE FORT AUTHORITY OF NEW YORE{

AND NEW JERSEY

ah&-Olki	 By
Secretary	 (Title)  %STANT DIRECT 	 F AVIATION

(Seal)

ATTEST:
	

CONTINENTAL AIRLINES, INC.

Byl,4 "	 --
ss - Secretary

(Title) J'/-C 	 Preside nt
(Corporate Seal)

r APPROVED: II FORM I TERMS.111

U
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THIS SUPPLEMEENTAL AGREEMENT SHALL BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

5 }: r,: .k Y 3 t	 Newark International Airport
Lease No. ANA-170
Supplement No. 9

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT Gated May 1, 1990 by and between THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and CONTINENTAL AIRLINES, INC., a
corporation of the State of Delaware, having an office and place
of business at Suite 1401, P.O. Box 4607, Houston, Texas 77210-
4067, (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express
Airlines, Inc. (hereinafter called "People Express") as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as heretofore supplemented and amended is
hereinafter called "the Lease"), covering certain premises,
rights and privileges at and in-respect to Newark International
Airport (hereinafter called "the Airport") as therein set forth;
and

WHEREAS, the Lease was thereafter assigned by said
People Express to the Lessee pursuant to an Assignment of Lease
with Assumption and Consent Agreement entered into among the Port
Authority, the Lessee and People Express and dated August 15,
1987; and

WHEREAS, the Lease, in Supplement No. 8 thereof,
provides for the replacement of preliminary Exhibit DX attached
thereto with a final Exhibit DX upon the Port Authority's
determination of the actual metes and bounds of the areas shown
on the said Exhibit DX with an appropriate adjustment of the Area
C--3 Annual Rental under the Lease with retroactive effect to the
effective date of said Supplement No. 8; and

WHEREAS, the Port Authority has made the said
determination of the aforesaid metes and bounds; and

WHEREAS, the Port Authority and-the Lessee desire to
amend the Lease to provide for the substitution of the final
version of the aforesaid Exhibit DX and adjustment of the Area C-
3 Annual Rental under the Lease with retroactive effect, as
aforesaid,

r
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NOW, THEREFORE, the Port Authority and the Lessee, for
and in consideration of the covenants and mutual agreements
hereinafter contained, hereby agree to amend the Lease, effective
as of June 2, 1989, as follows:

1. The Exhibit (two
Exhibit DX, numbered EWR 90-14
part hereof shall be deemed to
of Exhibit DX which was marked
Supplement No. 8 of the Lease,
Lease to Exhibit DX shall be a
DX attached hereto.

sheets) attached hereto, marked
and EWR 90-15, and hereby made a
be Exhibit DX to the Lease in lieu
"Preliminary" and attached to
and any and all references in the
nd be deemed references to Exhibit

2. (a) From and after the effective date hereof,
subparagraph (a) of Paragraph 3 of Supplement No. 8 to the Lease
shall be deemed amended to read as follows:

"(aj- Area C-3 Annual Rental - The Lessee agrees to
pay to the Port Authority the following annual rental
for the Area C-3 portion of the premises (hereinafter
referred to as the 'Area C-3 Annual Rental'):
Commencing on June 2, 1989 to and including May 31, 1992
an Area C-3 Annual Rental for Area C-3 at the annual
rate of Two Million Two Hundred Eighty Thousand Two
Hundred Ninety-one Dollars and No Cents ($2,280,291.00)
subject to adjustment as provided in subparagraph (b)
hereof. The aforesaid Area C--3 Annual Rental of Two
Million Two Hundred Eighty Thousand Two Hundred Ninety-
one Dollars and No Cents ($2,280,291.00) is made up of
two factors, one a constant factor in the amount of One
Million Three Hundred Seventy--five Thousand Six Hundred
Thirty--five Dollars and No Cents ($1,375,635.00) and the
other a variable factor in the amount of Nine Hundred
Four Thousand Six Hundred Fifty-six Dollars and No Cents
($904,656.00). The variable factor aforesaid represents
the Airport Services portion of the Area C-3 Annual
Rental and such variable factor of the Area C-3 Annual
Rental is hereinafter referred to as the Airport
Services Factor and is subject to adjustment as provided
in subparagraph (b) hereof."

(b) Paragraph III of Schedule A to the Lease, as
amended by Paragraph 3 (b)(v) of Supplement No. 8 to the Lease,
is hereby further amended by deleting the figure stated as
"1.799$" in the last line thereof (as set forth in said paragraph
3 (b) (v) of Supplement No. 8) and by substituting in lieu
thereof the figure "2.322$".

(c) Subparagraph (e)(2) of Paragraph 3 of
Supplement No. 8 to the Lease is hereby amended as follows:

(1) The figure "$0.001742" appearing in two places
therein shall be deemed deleted and in lieu thereof the
figure "$0.0017415" shall be deemed inserted.
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(2) The amount stated therein as "Seven Hundred
Ninety-seven Thousand Seven Hundred Sixty Dollars and No
Cents ($797,760.00)" shall be deemed deleted therefrom
and the amount "Nine Hundred Four Thousand Six Hundred
Fifty-six Dollars and No Cents ($904,656.00)" shall be
deemed inserted in lieu thereof.

(d) Any and all references in the Lease, as
amended by said Supplement No. 8 thereto, to Paragraph 3 of
Supplement No. 8 to the Lease shall be and be deemed references
to Paragraph 3 of said Supplement No. 8 as the same is hereby
amended by the foregoing subparagraphs hereof.

3. Without limiting any other term or provision of the
Lease, as hereby amended, the Lessee hereby agrees to and shall
pay to the Port Authority no later than ten (10) days following
the Lessee's execution and delivery of this Supplemental
Agreement No. 9 to the Port Authority all monies due to the port
Authority arising from the adjustment of the Area C-3 Annual
Rental provided for herein resulting from the Port Authority's
determination of the actual metes and bounds of the areas shown
in Exhibit DX, as aforesaid.

4. Except as hereinbefore provided, all the terms
covenants and conditions of the Lease shall be and remain in full
force and effect.

5. No Commissioner, director, officer, agent or
employee of either party shall be charged personally or held
contractually liable to the other party under any term or
condition of this Agreement, or because of its execution or
attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this Agreement
shall be binding upon the Port Authority unless expressed in
writing herein.

6. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Lessee and the
Port Authority on the subject matter, and may not be modified,
discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee.
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^!J G{,st

ecretary
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IN WITNESS WHEREOF, the parties hereto have executed
these presents as of day and year first above written.

THE PORT AUTHORITY OF NEW YORK
D NEW JERSEY

By

(Title)
(Seal)

CONTINENTAL AIRLINES, INC.

By".,,,

(Title) Ole	 _President
(Corporate Seal)

APPROVED:
FORM I TERMS I
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THIS SUPPLEMENTAL AGREEME:tiT'.'.' S Ui LL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

AVIATION DEPT.
Newark International Airport

F„	 Lease No. ANA-170F Supplement No. 10

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT dated as of April 1, 1992 by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and CONTINENTAL AIRLINES, INC. a
corporation of the State of Delaware, having an office and place
of business at Suite 1401, P.O. Box 4607, Houston, Texas 77210-
4067, and a Debtor and Debtor in Possession thereinafter called
"the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express
Airlines, Inc. (hereinafter called "People • Express") as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as heretofore supplemented and amended is
hereinafter called the "Lease"), covering certain premises,
rights and privileges at and in respect to Newark International
Airport (hereinafter called "the Airport") as therein set forth;
and

WHEREAS, the Lease was thereafter assigned by said
People Express to the Lessee pursuant to an Assignment of Lease
with Assumption and Consent Agreement entered into among the Port
Authority, the Lessee and People Express and dated August 15,
1987; and

WHEREAS, the Lessee is the successor by merger to
Continental Airlines, Inc., a Delaware corporation; and

WHEREAS, the Lessee has filed for protection under the
federal bankruptcy laws and currently is a Debtor and Debtor in
Possession in a Chapter 11 bankruptcy proceeding in the United
States Bankruptcy Court for the District of Delaware (said
proceeding being hereinafter referred to as the "Chapter 11
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Proceeding" and said Bankruptcy Court being hereinafter referred
to as the "Bankruptcy Court");

WHEREAS, the Lessee and the Port : Authority intend to
execute, prior to or simultaneously with the execution of this
Supplemental Agreement, a separate agreement whereby the Lessee
surrenders to the Port Authority that certain agreement of lease
between the Lessee and the Port Authority bearing Port Authority
lease number AN-541 (hereinafter referred to as "lease AN-541")
and all of the premises thereunder and all of the Lessee's right,
title and interest thereto (said surrender agreement being
hereinafter referred to as the "lease AN-541 Surrender
Agreement");

NOW, THE 	 the Port Authority and the Lessee, for
and in consideration of the covenants and mutual agreements
hereinafter contained, hereby agree to amend the Lease, effective
as of April 1, 1992 (except as otherwise provided herein), as
follows:

1.	 (a) -Subject to the terms, provisions, and
conditions set forth in paragraph (b) below, effective as of the
"lease AN--541 Surrender Date" (as hereinafter defined), paragraph
2 of Supplement No. 8 of the Lease is hereby amended to read as
follows:

"2. The term of the letting of Area C-3 hereunder
shall commence on June 2, 1989 and, unless sooner
terminated, shall expire on December 31, 1992."

(b) It is hereby understood and agreed that as
used herein the term "lease AN-541 Surrender Date" shall mean t!:e
date set forth in the lease AN-541 Surrender Agreement as the
effective date (which shall be March 31, 1992) thereof, provided
that the Lease AN-541 Surrender Agreement is fully executed and
delivered by the parties hereto, after an appropriate order of
the Bankruptcy Court approving the same, if required, no later-
than March 31, 1992 and provided the Lessee, in accordance with
and pursuant to the lease AN-541 Surrender Agreement, delivers
actual, physical possession of the premises under said lease
541 to the Port Authority no later than March 31, 1992.
Notwithstanding any term or provision to the contrary herein,
is further specifically understood and agreed that the full
execution and delivery of the lease AN-541 Surrender Agreement no
later than March 31, 1992 with March 31, 1992 as the effective
date thereof including said delivery of actual, physical
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possession of said premises to the Port Authority no later than
March 31, 1992 shall be and constitute a condition precedent to
the effectiveness of the extension of the letting of Area C-3 as
set forth in subparagraph (a) of this Paragraph and that the
term of the letting of Area C-3 under the Lease shall expire on
May 31, 1992 as set forth in the Lease in any event if there is
no such execution and delivery of the lease AN-541 Surrender
Agreement no later than March 31, 1992 including said delivery of
actual, physical possession of said premises to the Port
Authority no later than March 31, 1992. The foregoing provisions
shall not and shall not be deemed to constitute any extension or
agreement to extend any time period(s) for the Lessee's
assumption of lease AN-541 under the Bankruptcy Code or to
constitute any waiver of any right or claim of the Port
Authority.

2.	 Effective as of June 1, 1992 (if the term of the
letting of Area C-3 is extended under and pursuant to Paragraph 1
hereof):

(a) Subparagraph (a) of Paragraph 3 of Supplement No.
8 to the Lease, as previously amended, shall be deemed further
amended to read as follows:

"(a) Area C-3 Annual Rental - The Lessee agrees to
pay to the Port Authority the following annual rental
for the Area C-3 portion of the premises (hereinafter
referred to as the 'Area C-3 Annual Rental'):

(i) For the portion of the term of the
letting of Area C-3 commencing on June 2, 1989 to
and including May 31, 1992, an Area C-3 Annual
Rental for Area C-3 at the annual rate of Two
Million Two Hundred Eighty Thousand Two Hundred
Ninety-one Dollars and No Cents ($2,280,291.00)
subject to adjustment as provided in subparagraph
(b) hereof. The aforesaid Area C-3 Annual Rental
of Two Million Two Hundred Eighty Thousand Two
Hundred Ninety-one Dollars and No Cents
($2,280,291.00) is made up of two factors, one a
constant factor in the amount of One Million Three
Hundred Seventy-five Thousand Six Hundred Thirty-
five Dollars and No Cents ($1,375,635.00) and the
other a variable factor in the amount of Nine
Hundred Four Thousand Six Hundred Fifty-six Dollars
and No Cents ($904,656.00). The variable factor
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aforesaid represents the Airport Services portion
of the Area C-3 Annual Rental and such variable
factor of the Area C-3 Annual Rental is hereinafter
referred to as the Airport Services Factor and is
subject to adjustment as provided in subparagraph
(b) hereof.

(ii) For the portion of the term of the
letting of Area C-3 commencing on June 1, 1992 and
continuing to and including the expiration date of
the letting of Area C-3 an Area C-3 Annual Rental
for Area C-3 at the annual rate of Five Million
Five Hundred Fifty-Five Thousand Eight Hundred
Eighty-four Dollars and No Cents ($5,555,884.00)
subject to adjustment as provided in subparagraph
(b) hereof. The aforesaid Area C-3 Annual Rental
of Five Million Five Hundred Fifty-five Thousand
Eight Hundred Eighty-four Dollars and No Cents
($5,555,884.00) is made up of two factors, one a
constant factor in the amount of Four Million Six
Hundred Fifty-one Thousand Two Hundred Twenty-
eight Dollars and No Cents ($4,651,228.00), and the
other the Airport Services Factor which shall
consist of the Airport Services Factor in the
amount set forth in subparagraph (i) above as the
same shall have been adjusted in accordance with
paragraph (b) hereof for each calendar year
preceding the commencement date of the portion of
the term specified in this subparagraph (ii), and
which shall be the Airport Services Factor in
effect on the date of the commencement of the Area
C-3 Annual Rental provided for in this subparagraph
(Ii) and which shall be subject to further
adjustment as provided in subparagraph (b) hereof.

(b)
said Paragraph 3 of
amended to read as

The last sentence of subparagraph (b)(1) of
Supplement No. 8 of the Lease is hereby

follows:

"For the portion of the term of the letting of
Area C-3 commencing on June 2, 1989 and expiring on
May 31, 1992, the constant factor of $1,375,635
shall remain unchanged. For the portion of the
term of the letting of Area C-3 commencing on ,June
1, 1992 to and including the expiration date of the
said letting, the constant factor of $4,651,228
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shall remain unchanged."

(c) Subparagraph (e)(1) of Paragraph 3 of
Supplement No. 8 to the Lease is hereby amended as follows:

(1) Items (i) and (ii) thereof are hereby amended
to read as follows.

,,(i) for the portion of the term of the
letting of Area C-3 commencing on June 2, 1989
through May 31, 1992, for each square foot of floor
space at the daily rate of $0.0197260; for the
portion of the term of the letting of Area C--3
commencing on June 1, 1992, to and including the
expiration date of the said letting for each square
foot of floor space at the daily rate of
$0.0821918;

(ii) with respect to the Area D portion of
Area C-3 (as described in Paragraph 1 (a)(vi)
hereof): for the portion of the term of the letting
of Area C-3 commencing on June 2, 1989 through May
31, 1992, any such abatement shall be made on an
equitable basis giving effect to the amount and
character of the said Area D portion of Area C-3
the use of which is denied to the Lessee as
compared with the entire Area C-3; for the portion
of the term of the letting of Area C-3 commencing
on June 1, 1992 to and including the expiration
date of said letting for each square foot of land
of Area D at the daily rate of $0.0015724.^

(d) Any and all references in the Lease, as
amended by said Supplement No. 8 thereto, to Paragraph 3 of
Supplement No. 8 to the Lease shall be and be deemed references
to Paragraph 3 of said Supplement No. 8 as the same has been
heretofore amended by Supplement No. 9 to the Lease and as the
same is hereby further amended by the foregoing subparagraphs
hereof.

3. In addition to all other rentals, fees and charges
payable by the Lessee under the Lease, the Lessee shall pay to
the Port Authority the Eoll.owing:

An additional rental for the premises for the
period from the first day of the month immediately following the
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lease AN-541 Surrender Date to and including Dec.ember 31, 1998 in
the monthly amount of Fifty-nine Thousand Six Hundred Forty-five
Dollars and No Cents ($59,645.00), The Lessee shall pay the said
additional rental monthly in advance, on the first day of the
month immediately following the lease AN-541 Surrender Date and
thereafter on the first day of each and every succeeding month up
to and including the first day of December, 1998.

(2) The Lessee hereby agrees that in the event the
actual number of arriving passengers of all airlines in
the new International Facility operated by the Port
Authority in Terminal 8-3 at the Airport falls below six
hundred thousand (600,000) during any or all of the

	

Z,	twelve-month periods commencing on the first day of June
^;^ '\0	 of the years 1989, 1990 and 1991, the Lessee shall pay

	

5C 4r`y ^•.., 5

n

	 to the Port Authority an amount (hereinafter called "the
`	 Passenger Amount") equal to Sixteen Dollars and No Cents

($16.00) per passenger for the difference between the
actual number of said arriving passengers and 600,000
passengers. After the Port Authority is able to
determine the actual number of said arriving passengers
for the twelve-month period ending on May 31, 1990, it
shall notify the Lessee if the number of saidpassengers
is below 600,000. Within thirty (30) days of its
receipt of said notice, the Lessee shall pay the Port
Authority the Passenger Amount. Thereafter, the Port
Authority shall make a similar determination for the
respective twelve-month periods ending on May 31, 1991
and May 31, 1992 and if the number of such arriving
passengers in either such period is below 600,000, the
Port Authority shall so notify the Lessee and the Lessee
shall pay the appropriate Passenger Amount to the Port
Authority within thirty (30) days of its receipt of such
notice.

4.	 (a) Effective as of the "C-3 Long-term Extension
Effective Date" (as hereinafter defined), paragraph 2 of
Supplement No. 8 of the Lease, as herein previously amended, is
hereby further amended to read as follows:

"2. The term of the letting of Area C--3 hereunder
shall commence on June 2, 1989 and, unless
sooner terminated, shall expire on December
31, 1998."

(b) As used herein the term "C-3 Long-term
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Extension Effective Date" shall mean the date of the entry of an
order by the Bankruptcy Court confirming the Lessee's Chapter 11
reorganization plan in the Chapter 11 Proceeding including the
approving and/or directing of the assumption by the Lessee (or by
a trustee on behalf of the Lessee if a trustee has been appointed
in the Chapter 11 Proceeding) of the Lease, as amended including
this Supplemental Agreement No. 10, pursuant to, under and in
accordance with the United States Bankruptcy Reform Act of 1978,
as amended, (the 'Bankruptcy Code'), as Debtor and Debtor in
Possession in the Chapter 11 Proceeding. Notwithstanding any
term or provision to the contrary herein, it is specifically
understood and agreed that the entry of the aforesaid order shall
be and constitute a condition precedent to the effectiveness of
the extension of the letting of Area C-3 as set forth in
subparagraph (a) of this Paragraph 3, that the term of the
letting of Area C-3 under the Lease shall expire on May 31, 1992
as set forth in the Lease if the short-term extension called for
under Paragraph 1 hereof has not taken effect as therein
provided, or, if such short-term extension has so taken effect
then the term of the letting of Area C-3 under the Lease shall
expire in any event on December 31, 1992 if there is no such
order of the Bankruptcy Court approving the Lessee's
reorganization plan including the Lessee's assumption of the
Lease entered prior to said expiration date. The foregoing
provisions shall not and shall not be deemed to constitute any
extension or agreement to extend any time period(s) for the
Lessee's assumption of the Lease under the Bankruptcy Code or to
constitute any waiver of any right or claim of the Fort
Authority.

5. Effective as of the C-3 Long-Term Extension Effective
Date: Area C-3 Construction by the Lessee	 -

(a) The Lessee agrees, at its sole cost and expense,
to perform all work necessary to design and construct the expansion
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of Area C-3 which shall consist of at least the following:
appropriate, necessary and required work for the full-dept- zd-,^r
of all unpaved portions of the aircraft maneuvering areas a^ Area
C-3, and for the design and construction and such other ai.:%Ine
terminal facility capital improvements to Area C-3 necessary or
appropriate for the said expansion of Area .-C-3, provided the sane
are usable by any Scheduled Aircraft Operator for the purposes secl
forth in Section 8 of the Lease; all in accordance with a
Construction Application or Construction Applications and Flans and
specifications to be submitted by the Lessee for approval by the
Port Authority, which design and construction work is hereinafter
referred to as the 'Area C-3 Expansion Work."

All of the Area C-3 Expansion Work shall be
constructed by the Lessee on the premises (specifically, the Area
C-3 portion of the premises) and off the premises where necessar-/
and where constructed on the premises shall be and become a par;, o_` -
the premises under the Lease.

(b) Prior to the commencement of the Area C-3
Expansion Work, the Lessee shall submit to the Port Authority fcr
the Port Authority's approval complete plans and specifications
(including a conceptual plan) therefor. The Port Authority may
refuse to grant approval with respect to the Area C-3 Expansion
Work if, in its opinion, any of the proposed Area C-3 Expansion
Work as set forth in said plans and specifications (all of which
shall be in such detail as may reasonably permit the Port Aut:er:__.
to make a determination as to whether the requirements here,naE_er
referred to are met) shall:

(i) Be unsafe, unsound, hazardous or improper f1_
the use and occupancy for which it is designed, or

(ii) Not comply with the Port Authority's
requirements for harmony of external architecture uf
similar existing or future improvements at the
Airport, or

(iii) Not comply with the Port Authority's
requirements with respect to external and interior
building materials and finishes of similar exisr_,-.7
or future improvements at the Airport, or

(iv) Not provide for sufficient clearances fir
taxiways, runways and apron areas, or

(v) Be designed for use for purposes other c:3::
those authorized under the Lease, or
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(vi) Set forth ground elevations or heights
than those prescribed by the Port Authority,

(vii) Not provide adequate and proper circu°-^__:-:
areas, or

(viii) Not be at locations or not be oriented L..
accordance with the Lessee's approved concept-a'_
plan, or

(ix) Not comply with the provisions of the Basi-
Lease, including without limiting the generality
thereof, those provisions of the Basic Lease
providing that the Port Authority will conform to r'^,e

enactments, ordinances, resolutions and regulatic::s
of the City of Newark and its various departmenes,
boards and bureaus in regard to the construction ar.t
maintenance of buildings and structures and in rega-4-
to health and fire protection which would be
applicable if the Port Authority were a private
corporation to the extent that the Port Authority
finds it practicable so to do, or

(x) Permit aircraft to overhang the boundary of
the premises, except when entering or leaving t^e
premises, or

(xi) Be in violation or contravention of any
provisions and tems of this Lease, or

(xii) Not comply with all applicable governme^z31
laws, ordinances, enactments, resolutions, rules
orders, or

(xiii) Not comply with all applicable requireme^i-)^:
the National Board of Fire Underwriters and t"e
Insurance Rating Organization of New Jersey, or

(xiv) Not comply with the Port Authority's
requirements with respect to landscaping—or

(xv) Not comply with the Port Authority's
requirements and standards with respect to noise,
pollution, water Pollution or other types of
pollution.

(xvi) Not comply with the American National Sts '^:'

-- 9 -
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Specifications for Buildings and Facilities =
Accessibility and Usability for Physically
Handicapped People, ANSI A117.1-1986.

(c) All of the Area C-3 Expansion Work shall
in accordance with the following terms and- conditions:

(i)	 The Lessee hereby assumes the risk of
loss or damage to all of the Area C-3 Expansion Work prLcr to
the completion thereof and the risk of loss or damage to all
property of the Port Authority arising out of or in connect on
with the performance of the Area C--3 Expansion work. in z.^e
event of such loss or damage, the Lessee shall forthwith
repair, replace and make good the Area C-3 Expansion Work ar.-
the property of the Port Authority without cost or expense to
the Port Authority. The Lessee shall itself and shall also
require its contractors to indemnify and hold harmless the PorW-
Authority, its Commissioners, officers, agents and employees
from and against all claims and demands, just or unjust, of
third persons (including employees, officers, and agents of the
Port Authority) arising or alleged to arise out of the
performance of the Area C-3 Expansion Work and for all expenses
incurred by it and by them in the defense, settlement or
satisfaction thereof, including without limitation thereto,
claims and demands for death, for personal injury or for
property damage, direct or consequential, whether they arise
from the acts or omissions of the Lessee, of any contractors z-
the Lessee, of the Port Authority, or of third persons, cr
acts of God or of the public enemy, or otherwise, (incluc. ,
claims of the City of Newark against the Port Authority
pursuant to the provisions of the Basic Lease whereby t"e
Authority has agreed to indemnify the City against claims),
excepting only claims and demands which result solely frc77
affirmative willful acts done by the Port Authority, its
Commissioners, officers, agents and employees with respe-_
the Area C-3 Expansion work.

If so directed, the Lessee shall at its o,,,rn
expense defend any suit based upon any such claim or dema^t
(even if such suit, claim or demand is groundless, false
fraudulent), and in handling such it shall not, without
obtaining express advance written permission from the Ger'e_3:
Counsel of the Port Authority, raise any defense involving
any way the jurisdiction of the tribunal, the immunity of 	 .=
Port Authority, its Commissioners, officers, agents or
employees, the governmental nature of the Port Authority,
the provisions of any statutes respecting suits against
Port Authority.
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(ii) Prior to engaging or retaining an
architect or architects for the Area C-3 Expansion Work,
name or names of said architect or architects shall be
submitted to the Port Authority for its approval. The Pcrt
Authority shall have the right to disapprove any subst'^:'jte or
other architect who may be unacceptable to it. All Area C-3
Expansion work shall be done in accordance with plans and
specifications to be submitted to and approved by the Fort
Authority prior to the commencement of the Area C - 3 Expansion
Work, and until such approval has been obtained the Lessee
shall continue to resubmit plans and specifications as
required. Upon approval of such plans and specifications by
the Port Authority, the Lessee shall proceed diligently a-- i=s
sole cost and expense, to perform the Area C-3 Expansion 'Fork.
All Area C-3 Expansion work, including workmanship and
materials, shall be of first class quality. The Lessee shall
re-do, replace or construct at its own cost and expense, any
Area C-3 Expansion Work not done in accordance with the
approved plans and specifications, the provisions of this
Paragraph 5 or any further requirements of the Port Authority
under the Lease as hereby amended. The Lessee shall expend not
less than Five Million Dollars ($5,000,000,00) with respect co
the Area C-3 Expansion Work. The Lessee shall complete the
Area C-3 Expansion Work no later than the last day of the
thirty-sixth month following the C-3 Long-term Extension
Effective Date (as defined in paragraph 4 of Supplemental
Agreement No. 10 of the Lease of which this provision Ecra.s 3
part y which date for completion is hereinafter referred to cs
the "Required Completion Date.*

(iii) The Lessee shallsubmit to the Por_
Authority for its approval the names of the contractors to n.....
the Lessee proposes to award the Area C-3 Expansion Work
contracts. The Port Authority shall have the right to
disapprove any contractor who may be unacceptable to it. Ta
Lessee shall include in all such contracts such provisions ay.µ
conditions as may be reasonably required by the Port Aut^cr^_..-.
Without limiting the generality of the foregoing all of the
Lessee's construction contracts shall provide as follows: '__
(i) the Contractor fails to perform any of his obligations
under the Contract, including his obligation to the Lessee
pay any claims lawfully made against him by any materialman,
subcontractor or workman or other third person which arises =__
of or in connection with the performance of the Contract or
(ii) any claim (just or unjust) which arises out of or in
connection with the Contract is made against the Lessee cr
(iii) any subcontractor under the Contract fails to pay any
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claims, lawfully made against him by any materialman,
subcontractor, workman or other third persons which a=:a_s cut
of or in connection with the Contract or if in the Lessee-s
opinion any of the aforesaid contingencies is likely cc arise,
then the Lessee shall have the right, in its discreticn,
withhold out of any payment (final or otherwise and even
such payments have already been certified as due) such su:7̂ s as
the Lessee may deem ample to protect it against delay or -; --5s
or to assume the payment of just claims of third persons, ani
to apply such sums in such manner as the Lessee may deem prcper
to secure such protection or satisfy such claims. All su":s so
applied shall be deducted from the Contractor's compensation,
Omission by the Lessee to withhold out of any payment, final cr
otherwise a sum for any of the above contingencies, even --'—cgh
such contingency has occurred at the time of such payment,
shall not be deemed to indicate that the Lessee does not
to exercise its right with respect to such contingency.
Neither the above provisions for rights of the Lessee co
withhold and apply monies nor any exercise, or attempted
exercise of, or omission to exercise such rights by the Lessee
shall create any obligation of any kind to such materialmen,
subcontractors, workmen or other third persons. Until accua'
payment is made to the Contractor, his right to any amour.-. tD
be paid under the Contract (even though such amount has already
been certified as due) shall be subordinate to the rights of
the Lessee under this provision.

(iv) The Lessee shall file with the Pcr^
Authority a copy of its construction contracts with its
contractors prior to the start of the construction work.

(v) The Lessee shall furnish or require :_..
architect to furnish a full time resident engineer during =.._
construction period, The Lessee shall require certifiea-.,:.n
a licensed engineer of all pile driving data and of all
controlled concrete work and such other certifications as -3-,-
be requested by the Port Authority from time to time.

(vi) The Lessee agrees to be solely
responsible for any plans and specifications used by it a~j
any loss or damages resulting from the use thereof,
notwithstanding that the same have been approved by the
Authority and notwithstanding the incorporation therein c 
Authority recommendations or requirements. Notwithstandi --,
requirement for approval by the Port Authority of the ccr.__3__3
to be entered into by the Lessee or the incorporation there-7.
of Port Authority requirements or recommendations and
notwithstanding any rights the Port Authority may have res
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to itself hereunder, the Port Authority shall have nc
liabilities or obligations of any kind to any contrac^c--s
engaged by the Lessee or for any other matter in connec-ion
therewith and the Lessee hereby releases and discharges c:e
Port Authority, its Commissioners, officers, representat<<jes
and employees of and from any and all: liability, claim to
damages or losses of any kind, whether legal or equitable. or
from any action or cause of action arising or alleged to arise
out of the performance of any construction work pursuant to the
contracts between the Lessee and its contractors. Any
warranties contained in any construction contract entered -.^.to
by the Lessee for the performance of the Area C-3 Expansion
Work hereunder shall be for the benefit of the Port Authority
as well as the Lessee, and the contract shall so provide.

(vii) The Port Authority shall have the
through its duly designated representatives, to inspect the 	 -
Area C-3 Expansion work and the plans and specifications
thereof, at any and all reasonable times during the progress
thereof and from time to time, in its discretion, to take
samples and perform testing on any part of the Area C-3
Expansion Work.

(viii) The Lessee agrees that it shall deliver
to the Port Authority two (2) sets of "as built" microfilm
drawings of the Area C-3 Expansion Work mounted on aperture
cards, all of which shall conform to the specifications o£ :"e
Port Authority (the receipt of a copy of said specificatior.s
prior to the execution hereof being hereby acknowledged by _ a
Lessee), and the Lessee shall during the term of this Leas?
keep said drawings current showing thereon any changes or
modifications which may be made. No changes or modificac'=s
shall be made without prior Port Authority consent.

(ix) The Lessee shall, if requested by t`e
Port Authority, take all reasonable measures to prevent eresL^,n
of the soil and the blowing of sand during the performance
the Area C-3 Expansion Work, including but not limited to ^^e
fencing of the premises or portions thereof or other areas anz:
the covering of open areas with asphaltic emulsion or simi:Z^_
materials as the Port Authority may direct.

(x) Title to any soil, dirt, sand or
matter (hereinafter in this item (x) collectively called
matter") excavated by the Lessee during the course of the 	 =^
C-3 Expansion Work shall vest in the Port Authority and t".e
matter shall be delivered by the Lessee at its expense to r-
location on the Airport as may be designated by the Port

13
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Authority. The entire proceeds, if any, of the sale c- 	 -:er
disposition of the matter shall belong to the Port Aut':_-__^v.
Notwithstanding the foregoing the Port Authority may	 '-y
prior written notice to the Lessee to waive title to a::
portions of the matter in which event the Lessee at i-s <cer.se
shall dispose of the same without further instruction fr:,7,t`:e
Port Authority_

(xi) The Lessee shall pay or cause to ''e paid
all claims lawfully made against it by its contractors,
subcontractors, materialmen and workmen, and all claims
lawfully made against it by other third persons arising out cf
or in connection with or because of the performance of t:^e
construction work, and shall cause its contractors and
subcontractors to pay all such claims lawfully made against
them, provided, however that nothing herein contained shall ^?
construed to limit the right of the Lessee to contest any c1a_.^
of a contractor, subcontractor, materialman, workman andior
other person and no such claim shall be considered to be an
obligation of the Lessee within the meaning of this Section
unless and until the same shall have been finally adjudicated.
The Lessee shall use its best efforts to resolve any such
claims and shall keep the Port Authority fully informed of its
actions with respect thereto. Nothing herein contained shall
be deemed to constitute consent to the creation of any liens or
claims against the premises or to create any rights in said
third persons against the Port Authority.

(xii) Effective as of the date of delive7,-
the Port Authority by the Lessee of a copy of Supplement ::o..::
to the Lease fully executed on behalf of the Lessee, the _ess_e
in its own name as insured and including the Port Authority 33
an additional insured shall procure and maintain Compreher,s_%-
General Liability insurance, including but not limited co
premises-operations, products-completed operations, explosic~..
collapse and underground property damages, personal injury r3
independent contractors, with a broad form property damage
endorsement and with a contractual liability endorsement,
covering the obligations assumed by the Lessee pursuant ro
subparagraphs (c) (i) and (vi) of this Paragraph 5), and
Comprehensive Automobile Liability insurance covering owre-,
non-owned and hired vehicles.

The said Comprehensive General Liability
insurance shall have a limit of not less than $25,000,000
combined single limit per occurrence for bodily injury an:^
property damage liability, and said Comprehensive Automob_:=-
Liability insurance shall have a limit of not less than
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$25,000,000 combined single limit per bodily injury U°J
property damage liability.

The foregoing policies shall be in add:t_sn to
all policies of insurance otherwise required by the Lease o_
the Lessee may provide such insurance.by requiring eac-.
contractor engaged by it for the Area C-3 Expansion Work o
procure and maintain such insurance including such con^.rsctua:
liability endorsement, said insurance, whether procured ty -,he
Lessee or by a contractor engaged by it as aforesaid, r:ot to
contain any care, custody or control exclusions, and noc co
contain any exclusion for bodily injury to or sickness disease
or death of any employee of the Lessee or of any of its
contractors which would conflict with or in any way impa_:
coverage under the contractual liability endorsement. The sa_d
policy or policies of insurance shall also provide or contain
an endorsement providing that the protection afforded the
Lessee thereunder with respect to any claim or action against
the Lessee by a third person shall pertain and apply with like
effect with respect to any claim or action against the Lessee
by the Port Authority, but such endorsement shall not limit,
vary or affect the protections afforded the Port Authority
thereunder as an additional insured.

The Lessee shall also procure and maintain in
effect, or cause to be procured and maintained in effect,
Worker's Compensation Insurance and Employees' Liability
Insurance in accordance with and as required by law. The
insurance required hereunder shall be maintained in effec^
during the performance of the construction work and shall to :..
compliance with and subject to the provisions of paragraph kt:
of Section 18 of the Lease.

The Lessee shall procure and maintain Builders
Risk (All Risk) Completed value Insurance covering the Area
3 Expansion Work during the performance thereof including
material delivered to the site but not attached to the real-,-y.
Such insurance shall be in compliance with and subject to cue
applicable provisions set forth herein and shall name the ?c._
Authority, the City of Newark, the Lessee and its contractors
and subcontractors as additional insureds and such policy s".3::
provide that the loss shall be adjusted with and payable :a
Lessee. Such proceeds shall be used by the Lessee for t^-e
repair, replacement or rebuilding of the Area C-3 Expans_n
Work and any excess shall be paid over to the Port Autho:__.-

The policies or certificates representing
insurance covered by this subparagraph (xii) shall be de'__.e_
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by the Lessee to the Port Authority at least thirty 	 cays
prior to the commencement of the Area C-3 Expansion work, and
each policy or certificate delivered shall bear the endcrseme~:^:
of or be accompanied by evidence of payment of the premium
thereof and, also, a valid provision obligating the insurance
company to furnish the Port Authority :and the City of Newark
thirty (30) days' advance notice of the cancellation,
termination, change or modification of the insurance evidenced
by said policy or certificate. Renewal policies or
certificates shall be delivered to the Port Authority at Least
thirty (30) days before the expiration of the insurance which
such policies are to renew.

The insurance covered by this subparagraph (xii)
shall be written by companies approved by the Port Authority,
the Port Authority covenanting and agreeing not to withhold=s
approval unreasonably. If at any time any of the insurance
policies shall be or become unsatisfactory to the Port
Authority as to the form or substance or if any of the carries
issuing such policies shall be or become unsatisfactory to ti'e
Port Authority, the Lessee shall promptly obtain a new and
satisfactory policy in replacement, the Port Authority
covenanting and agreeing not to act unreasonably hereunder.
at any time the Port Authority so requests, a certified copy of
each of the said policies shall be delivered to the Port
Authority.

(xiii) The Lessee shall be under no obligaticn
to reimburse the Port Authority for expenses incurred by tine
Port Authority in connection with its normal review and
approval of the original plans and specifications submitted c
the Lessee pursuant to this Paragraph 5. The Lessee however
agrees to pay to the Port Authority upon its demand the
expenses incurred by the Port Authority in connection with an-;
additional review for approval of any changes, modifications
revisions of the original plans and specifications which may te
proposed by the Lessee for the Port Authority's approval.
expenses of the Port Authority for any such additional review
and approval shall be computed on the basis of direct payroll
time expended in connection therewith plus 100%. Wherever in
this Lease reference is made to "direct payroll time", costs
computed thereunder shall include a prorata share of the cos,
to the Port Authority of providing employee benefits,
including, but not limited to, pensions, hospitalization,
medical and life insurance, vacations and holidays. Such
computations shall be in accordance with the Port Authorty's
accounting principles as consistently applied prior to the
execution of this Lease.
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(xiv) The Lessee shall prior to the
commencement of construction and at all times during
construction submit to the Port Authority all engineer_-.;
studies with respect to construction and sales of cons__^^__^,
materials as may be reasonably required at any time an-J
time to time by the Port Authbrity.

(xv) The Lessee shall at the time of
submitting the conceptual plan to the Port Authority as
provided in subparagraph (b) of this Paragraph 5 of the Lease
submit to the Port Authority its forecasts of the number
people who will be working at various times during the cerm
the Lease at the premises, the expected utility demands of Ar.a
C-3, as expanded, noise profiles and such other informacic: -^s
the Port Authority may require. The Lessee shall concin ,-, e =_
submit its latest forecasts and such other information as ma- ^
be required as aforesaid as the Port Authority shall from ti-.e
to time and at any time request.

(xvi) The Lessee shall execute and submi^
the Port Authority's approval a Construction Application or
Applications in the form prescribed by the Port Authority
covering the Area C-3 Expansion Work or portions thereof. T'e
Lessee shall comply with all the terms and provisions of -`;e
approved Construction Applications. In the event of any
inconsistency between the terms of any Construction Appl__a___-
and the terms of the Lease, the terms of the Lease shall
prevail and control.

(xvii) Nothing contained in the Lease (as
hereby amended) shall grant or be deemed to grant to any
contractor, architect, supplier, subcontractor or any oc
person engaged by the Lessee or any of its contractors in _-._
performance of any part of the Area C-3 Expansion Work an,
right of action or claim against the Port Authority, its
Commissioners, officers, agents and employees with respec°
any work any of them may do in connection with the Area C
Expansion Work. Nothing contained herein shall create or :e
deemed to create any relationship between the Port Author._,.-
and any such contractor, architect, supplier, subcontrac!:--r _.
any other person engaged by the Lessee or any of its
contractors in the performance of any part of the Area C-?
Expansion work and the Port Authority shall not be respo
to any of the foregoing for any payments due or alleged t:
due thereto for any work performed or materials purchased _7.
connection with the Area C•-3 Expansion Work.
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(xviii) Without limiting any of the ter-7^s 3-;
conditions of this Lease, the Lessee understands and agrees
that it shall put into effect prior to the commencement of any
Area C-3 Expansion Work an affirmative action program and
Minority Business Enterprise (MBE) program and Women-owned
Business Enterprise (WSE) program in accordance with the
provisions of Schedule E-1, attached hereto and hereby made a
part of the Lease. The provisions of said Schedule E-1 of the
Lease shall be applicable to the Lessee's contractor or
contractors and subcontractors at any tier of construction as
well as to the Lessee and the Lessee shall include the
provisions of said Schedule E-1 within all of its constructicn
contracts so as to make said provisions and undertakings the
direct obligation of the construction contractor or contractors
and subcontractors at any tier of construction. The Lessee
shall and shall require its said contractor, contractors and
subcontractors to furnish to the Port Authority such data,
including but not limited to compliance reports relating to the
operation and implementation of the affirmative action, MBE and
WBE programs called for hereunder as the Port Authority may
request at any time and from time to time regarding the
affirmative action, minority business enterprises and women-
owned business enterprises programs of the Lessee and its
contractor, contractors, and subcontractors at any tier of
construction, and the Lessee shall and shall also require that
its contractor, contractors and subcontractors at any tier e=
construction make and put into effect such modifications and
additions thereto as may be directed by the Port Authority
pursuant to the provisions hereof and said Schedule E-1 to
effectuate the goals of affirmative action and minority
business enterprise and women-owned business enterprise
programs.

In addition to and without limiting any ter;-.s
and provisions of this Lease, the Lessee shall provide
its contracts and all subcontracts covering the Area u-.
Expansion Work, or any portion thereof, that:

tda)	 The contractor shall not
discriminate against employees or applicants for
employment because of race, creed, color, nation_-
origin, sex, age, disability or marital status.-.^
shall undertake or continue existing programs of
affirmative action to ensure that minority group
persons are afforded equal employment opportune-y
without discrimination. Such programs shall inc'__>>.
but not be limited to, recruitment, employment, 	 z
assignment, promotion, upgrading, demotion, trans _r

- 16 -
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layoff, termination, rates of pay or other 	 -;
compensation, and selections for training or
retraining, including apprenticeships and on--a-;cb
training;

(bb)	 At the request of either the ?c r
Authority or the Lessee, the contractor shall re,-,est
such employment agency, labor union, or authcr:=ed
representative of workers with which it has a
collective bargaining or other Lease or unders^anding
and which is involved in the performance of the
contract with the Lessee to Furnish a written
statement that such employment agency, labor unicf-i or
representative shall not discriminate because c^
race, creed, color, national origin, sex, age,
disability or marital status and that such union c_
representative will cooperate in the implementatio:)
of the contractor's obligations hereunder;

(cc)	 The contractor will state, in all
solicitations or advertisements for employees place:
by or on behaLE of the contractor in the performance
of the contract, that all qualified applicants wLl:
be afforded equal employment opportunity without
discrimination because of race, creed, color,
national origin, sex, age, disability or marital
status;

(dd)	 The contractor will include t:e
provisions of subparagraphs (aa) through (cc) c=
paragraph in every subcontract or purchase order -7.
such a manner that such provisions will be binding
upon each subcontractor or vendor as to its work _-
connection with the contract;

(ee)	 "Contractor' as used herein s"a_:
include each contractor and subcontractor at any
of construction.

(d) The Lessee may wish to commence construction o:
portions of the Area C-3Expansion work prior to the app_o,.-..
by the Port Authority of its plans and specifications pu=s-
to paragraph (b) hereof, and if it does it shall submit a
written request to the Port Authority setting forth the •wcrk
proposes then to do. The Port Authority shall have full 27-.4
complete discretion as to whether or not to permit the Less__:
to proceed with said work. If the Port Authority has no
objection to the Lessee's proceeding with the work, it s: a:: v

- 19 -
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so by writing a letter to the Lessee to such effect.
Lessee performs the work covered by said letter, it a,;-- =s a?
such work shall be performed subject to and in accord-,-:ce
all of the provisions of the approval letter and subjec= to and
in accordance with the following terms and conditions:

(i) The performance by the Lessee of '-e
work covered by any request as aforesaid will be a^! _s
sole risk and if for any reason the plans and
specifications for the Area C-3 Expansion Work are nrr
approved by the Port Authority or if the approval c-ereof
calls for modifications or changes in the work undertakes
by the Lessee under any approval granted by the Port
Authority pursuant to this subparagraph (d), the Lessee
will, as directed by the Port Authority, at its sole ccs=
and expense, either restore the area affected to t:e
condition existing prior to the commencement of any s*Uc'n
work or ' make such modifications and changes in any such
work as may be required by the Port Authority.

(ii) Nothing contained in any approval
hereunder shall constitute a determination or indicatxo-.
by the Port Authority that the Lessee has complied with
the applicable governmental laws, ordinances, enactments,
resolutions, rules and orders, including but not limited
to those of the City of Newark, which may pertain to the
work to be performed.

(iii) The approved work will be perf:,:--.as
accordance with and subject to the terms, indemnities s
provisions hereof covering the Area C-3 Expansion 
with the terms and conditions of any Construction
Application which the Port Authority may request Lh e
Lessee to submit even though such Construction Appiic-,i:_7.
may not have, at the time of the approval under this
subparagraph (d), been approved by the Port Authority.

(iv) No work under any such approval shall_
affect or limit the obligations of the Lessee under a'
prior approvals with respect to its construction of
Area C-3 Expansion Work.

(v) The Lessee shall comply with all
requirements, stipulations and provisions as may be se:
forth in the letter of approval.

(vi) In the event that the Lessee shall
any time during the construction of any portion of zne

- 20 -
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Area C-3 Expansion Work under the approval grant^u ; f the
Port Authority pursuant to this paragraph (d) fa:- ;n t^e
opinion of the General Manager of New Jersey Airpc7_s of
the Port Authority, to comply with all of the provisions
of this Lease with respect to the Area C-3 ExpanG:tn :York,
the Construction Application or the approval letter
covering the same or be, in the opinion of the said
General Manager of New Jersey Airports in breach of any of
the provisions of this Lease, the Construction Application
or the approval letter covering the same, the Port
Authority shall have the right, acting through said
General Manager of New Jersey Airports to cause the Lessee
to cease all or such part of the Area C-3 Expansion Work
as is being performed in violation of this Lease, the
Construction Application or the approval letter. Upon
such written direction from the General Manager of New
Jersey Airports the Lessee shall promptly cease
construction of the portion of the Area C-3 Expansion -brk
specified. The Lessee shall thereupon submit to the Por-
Authority for its written approval the Lessee's proposal
for making modifications, corrections or changes in or to
the Area C-3 Expansion Work that has been or is to be
performed so that the same will comply with the provisions
of this Lease, the Construction Application and the
approval letter covering the Area C-3 Expansion Work. The
Lessee shall not commence construction of the portion of
the Area C-3 Expansion Work that has been halted unt '_
such written approval has been received.

(vii)	 it is hereby expressly understood acv
agreed that, in the event the Port Authority assigns a
field engineer to the Area C-3 Expansion Work, such Fie:-
engineer has no authority to approve any plans and
specifications of the Lessee with respect to the Area C
Expansion Work, to approve the construction by the Lessee
of any portion of the Area C-3 Expansion Work or to agree
to any variation by the Lessee from compliance with the
terms of this Lease, or the Construction Application or
the approval letter with respect to the Area C-3 Expans
Work. Notwithstanding the foregoing, should the field
engineer or the General Manager of New Jersey Airports
give any directions or approvals with respect to the
Lessee's performance of any portion of the Area C-3
Expansion Work which are contrary to the provisions o
this Lease, the Construction Application or the approva-
letter, said directions or approvals shall not affect
obligations of the Lessee as set forth herein nor re'euse
or relieve the Lessee Erom the strict compliance

tea=
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therewith. It is hereby Further understood and ^7r==d
that the Port Authority has no duty or obligation :_' .,pry
kind whatsoever to inspect or police the performar.--a of
the Area C-3 Expansion Work by the Lessee and the rights
granted to the Port Authority hereunder shall not .==ease
or be deemed to create such a duty or obligation.
Accordingly, the fact that the General Manager of ",ew
Jersey Airports has not exercised the Port Authority's
right to require the Lessee to cease its construct-cn of
all or any part of the Area C-3 Expansion work shall not
be or be deemed to be an Lease or acknowledgment on t:he
part of the Port Authority that the Lessee has in Fact
performed such portion of the Area C-3 Expansion Work in
accordance with the terms of the Lease, the Constructicn
Application or the approval letter nor shall such fact to
or be deemed to be a waiver by the Port Authority from
requirement of strict compliance by the Lessee with the
provisions of the Lease, the Construction Application an
the approval letter with respect to the Area C-3 Expar.sio-i
Work.

(viii) without limiting the discretion of	 e
Port Authority hereunder, the Port Authority hereby
specifically advises the Lessee that even if the Port
Authority hereafter in the exercise of its discretion
wishes to grant approvals under this subparagraph (d),
may be unable to do so, so as to permit the Lessee co
continue work without interruption following its
completion of the work covered by any prior approval
hereunder. The Lessee hereby acknowledges that if 1^
commences work pursuant to this paragraph (d) it sha_ !

-so with full knowledge that there may not be cont^r.^,_.
it in the performance of its Area C-3 Expansion Work
the procedures of this paragraph (d).

(ix) No prior approval of any work in
connection with the Area C-3 Expansion Work shall cre3.-
or be deemed to create any obligation on the part of
Port Authority to permit subsequent work to be perfc- r
in connection with the Area C-3 Expansion Work prior
the approval by the Port Authority of the Lessee's
complete plans and specifications thereof. It is
understood hat no such prior approval shall release c_
relieve the Lessee from its obligation to submit cc-.^-
plans and specification for the Area C-3 Expansion
and to obtain the Port Authority's approval of the s&7 :3
set forth in paragraph (b) hereof. It is further
understood that in the event the Lessee elects not ;D
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continue to seek further approval letters purse._ 
paragraph (c), the obligations of the Lessee to
the area and to make modifications and changes as = 	

_

forth in subparagraph (d) above shall be suspender
the Lessee's submission of its complete plans an_`
specifications in accordance with paragraph (b) hereof.

(e) The Lessee wi11 give the Port Authority f:Eteen ,:5)
days' notice prior to the commencement of construction. The Por:
Authority will assign to the Area C-3 Expansion Work a full t_:^e
field engineer or engineers. The Lessee shall pay to the Pcr-
Authority for the services of said engineer or engineers, the sl_:m

of Four Hundred Forty Dollars and No Cents ($440.00) for each day
the engineer or engineers are so assigned. Nothing contained
herein shall affect any of the provisions of paragraph (h) here_
or the rights of the Port Authority hereunder. This Agreement
the services of said field engineer may be revoked at any time by -
either party on thirty (30) days' written notice to the other, c_
if revoked by the Lessee it shall continue during the period
construction under any partial approvals pursuant to paragraph ,^!
hereof is performed.

(E)	 (i)	 The Area C-3 Expansion work shall be
constructed in such a manner that there will be at all times a
minimum of air pollution, water pollution or any other type of
pollution and a minimum of noise emanating from, arising out o-
resulting from the operation, use or-maintenance of any port or,
thereof by the Lessee and from the operations of the Lessee u-te'
this Paragraph S. Accordingly, and in addition to all other
obligations imposed on the Lessee under this Lease, and witho_
diminishing, limiting, modifying or affecting any of the same. _-.-
Lessee shall be obligated to construct as part of the Area C-?
Expansion work hereunder such structures, fences, equipment,
devices and other facilities as may be necessary or appropriate
accomplish the Foregoing and each of the foregoing shall be al:d
become a part of the premises it affects and all of the foregoi::^
shall be covered under the plans and specifications of the Lessee
submitted under subparagraph (b) of this Paragraph 5 and shall
part of the Area C--3 Expansion work hereunder.

(ii)	 Notwithstanding the provisions of
subparagraph (i) above and in addition thereto, the Port AuC`'c-_-:
hereby reserves the right from time to time and at any time
the term of the Lease to require the Lessee, subsequent to t`:e
completion of the Area C-3 Expansion work, to design and cons_-_::
at its sole cost and expense such further reasonable structures,
fences, equipment, devices and other facilities as may be r.ec°5=
or appropriate to accomplish the objectives as set forth in r`-
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first sentence of said subparagraph (i). All locations, t e
manner, type and method of construction and the size of any of she
foregoing shall be determined by the Port Authority. The Lessee
shall submit for Port Authority approval its plans and
specifications covering the required work and upon receiving such
approval shall proceed diligently to construct the same. All ocher
provisions of this Paragraph 5 with respect to the Area C-3
Expansion Work shall apply and pertain with like effect to any Mork
which the Lessee is obligated to perform pursuant to this
subparagraph (ii) and upon completion of each portion of such work
it shall be and become a part of the premises. The obligations
assumed by the Lessee under this paragraph (e) are a special
inducement and consideration to the Port Authority in granting the
Lease with respect to Area C-3 to the Lessee.

(g) Title to all the Area C-3 Expansion Work which is
located within the territorial limits of the City of Newark shall
vest in the City of Newark as the same or any part thereof is
erected, constructed or installed, and shall be or become a part of
the premises if located within the premises. Title to each part C`
the Area C-3 Expansion Work, if any, which is located within the
territorial limits of the City of Elizabeth shall vest in the Porc
Authority as the same or any part thereof is erected, constructed
or installed, and shall be and become part of the premises if
located within the premises.

(h) (i) When the Area C-3 Expansion Work is
substantially completed and ready for use the Lessee shall advis-2
the Port Authority to such effect and shall deliver to the Port.
Authority a certificate signed by an authorized officer of c-e
Lessee and also by the Lessee's architect or engineer certify--: -^w
that the Area C - 3 Expansion Work has been constructed strictly _..
accordance with the approved plans and specifications and the
provisions of this Lease and in compliance with all applicable
laws, ordinances and governmental rules, regulations and orders.
Thereafter, the Area C-3 Expansion Work will be inspected by t'.e
Port Authority and if the same has been completed as certified
the Lessee, a certificate to such effect shall be delivered co _--
Lessee, subject to the condition that all risks thereafter
respect to the construction and installation of the same and ar,-
liability therefor for negligence or other reason shall be borne
the Lessee. The Lessee shall not use or permit the use of t::^e
C-3 Expansion Work or any portion thereof for the purposes set
forth in the Lease until such certificate is received from t.e =-_:
Authority.

(ii) The term "the Area C-3 Expansion Work Complex:--:
Date" for the purposes of this Lease shall mean the date appear--3
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on the certificate issued by the Port Authority pursuant
subparag raph (i) of this paragraph (h).

(iii) In addition and without affecting the
obligations of the Lessee under the precedin g subparagrap!-,	 -.. _..
integral and material portion of the Area-C--3 Expansion `'Ncr<
substantially completed or is properly usable the Lessee r^ 	 ^^.__^
the Port Authority to such effect and may deliver to the P=—
Authority a certificate signed by an authorized officer of ;~?
Lessee and signed by the Lessee's architect or engineer cep__=
that such portion of the Area C-3 Expansion work has been
constructed strictly in accordance with the approved plans
specifications and the provisions of this Lease and in comp
with all applicable laws, ordinances and governmental rules,
regulations and orders, and specifying that such portion of
Area C-3 Expansion Work can be properly used even though the A:--i
C-3 Expansion work has not been completed and that the Lessee
desires such use.' The Port Authority may in its sole discretion
deliver a certificate to the Lessee with respect to each such
portion of the Area C-3 Expansion Work permitting the Lessee rc
such portion thereof for the purposes set forth in the Lease.
such event the Lessee may use such portion subject to the cond::LLn
that all risks thereafter with respect to the construction anv
installation of the same and any liability therefor for negligence
or other reason shall be borne by the Lessee, and subject to z`:e
risks as set forth in subparagraph (d) hereof in the event c"ac =.._
Port Authority shall not have then approved the complete plans =.._.
specifications for the Area C-3 Expansion work. Moreover, at
time prior to the issuance of the certificate required in
subparagraph (i) above for the Area C-3 Expansion Work, the :.e_-_=-
shall promptly upon receipt of a written notice from the Por,
Authority cease its use of such portion of the Area C-3 Expar.
Work which it had been using pursuant to permission granted :
subparagraph (iii).

(i) The Lessee understands that there may be
communications and utility lines and conduits presently locate
or under the premises which do not, and may not in the future.
serve the premises. The Lessee agrees at its sole cost and
expense, iE directed by the Port Authority so to do, to reloc-m_e
and reinstall such communications and utility lines and condu:_3
the premises or off the premises as directed by the Port Aut^.^r:-
and to restore all affected areas (such work being hereinafter
collectively called "the relocation work • ). The Lessee shall
perform the relocation work subject to and in accordance wit-
the terms and provisions of this Paragraph 5 and the relocat:=
work shall be and become a part of the Area C-3 Expansion wcr'<.
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being understood, however, that the relocation work shall ^.	 ^c or
become a part of the premises hereunder.

(j) The Lessee acknowledges that it intends to continue
to use and occupy all of the premises during the period of time i7
is performing the Area C-3 Expansi on work hereunder. The Lessee
further acknowledges that this would involve among other things
inconvenience, noise, dust, interference and disturbance to the
Lessee in its use and occupancy of the premises as well as to its
patrons, invitees and employees and possibly other risks as well.
The Lessee hereby expressly assumes all of the foregoing risks and
agrees that there will be no reduction or abatement of any of the
rentals, fees or charges payable by the Lessee under the Lease on
account of its performance of the Area C-3 Expansion work and that
the performance of the Area C-3 Expansion Work shall not constitute
an eviction or constructive eviction of the Lessee nor be grounds
for any abatement of rents, fees or charges payable by the Lessee
under the Lease nor give rise to or be the basis of any claim or
demand by the Lessee against the Port Authority, its Commissioners,
officers, employees or agents for damages, consequential or
otherwise, under the Lease.

6.	 (a) Notwithstanding the provisions of Paragraph 4 o ff

this Supplement No. 10 to the Lease, it is specifically understood
and agreed that, in addition to and without limiting any of the
rights and remedies of the Port Authority under the Lease, in the
event the Lessee shall fail to complete the Area C-3 Expansion '.tic-<
on or before the Required Completion Date (as said term is de'^-ne-4
in subparagraph (c)(ii) of Paragraph 5 hereof), the Port Author,--.•
shall have the right (but not the obligation), exercisable at any
time after the Required Completion Date, to place the following
provisions of paragraph (b) hereof into full force and effect. 71-
exercise of such right by the Port Authority shall be by writ=e^
notice to the Lessee which shall set forth the effective date
thereof (said date being hereinafter in this Paragraph 6 called =.^
"Conversion Date" and said notice being hereinafter referred to as
the "Conversion Notice").

(b)	 (1) Upon the Conversion Date the term of z:,-e
letting of Area C-3 hereunder shall be deemed converted from a
fixed term tenancy to a periodical tenancy from month- to-mont~.
Paragraph 2 of Supplement No. 8 shall be deemed amended to inser--
at the end thereof the following:

• Notwithstanding the foregoing, from and afzie:
the Conversion Date set forth in the Conversion
Notice, the term of the letting of Area C-3 under
Lease shall be for a period from the Conversion ^a

- 26 -



: n,NA-'_''1051012 192

to the last day of the month immediately fc__ -,y
the month in which said Conversion Date occur_ ^-?
month-to-month thereafter as a periodical te-^ ^,,
unless sooner terminated, but in no event
periodical tenancy continue beyond the last
the month immediately preceding the first ar,^_ :crsa r,
of the Conversion Date.`

(2) Neither the provisions hereof nor c 
service by the Port Authority of the Conversion Notice, nor t.`.e
conversion of the fixed term tenancy of Area C-3 to a pericdi7w;
tenancy from month-to-month as aforesaid, shall diminish, re^^^s?,
impair or relieve the Lessee of any of its obligations or
responsibilities under the terms, provisions, covenants and
conditions of the Lease, including without limitation, the
performance and completion of the Area C-3 Expansion Work and .a
obligation to pay the rentals for Area C-3 in accordance wic'.':
Lease; it being expressly understood and agreed that the Area C-3
Annual Rental set forth in subparagraph (a)(ii) of Paragraph 3 of
Supplement No. 8 of the Lease (as herein amended by Paragraph 2
hereof) shall from and after the Conversion Date be deemed arr.e-Je-'^
to be a monthly rental during the periodical tenancy provided Frr
above at the appropriate monthly rate based on the annual race see
forth therein.

(3) It is further expressly understood and
agreed that no provision of this Paragraph, nor the exercise
Port Authority of its rights hereunder, nor any failure by t-e
Authority to exercise any right hereunder shall be deemed to
affect, limit or impair any other right or remedy of the Port
Authority under the Lease, including without limitation the =cr-
Authority's rights of termination under Section 24 of the Lease.

7. The Port Authority and the Lessee hereby speci_`:---z_:;
acknowledge and agree with respect to Exhibit DX (which shows =.._
Area D portion of Area C-3) (attached to Supplement No. 9 to
Lease) :

(a) That, notwithstanding anything to tie
contrary in said Supplement No. 9, Exhibit DX :s
subject to further revision to redefine the two
portions of the area shown thereon, to wit, the
reduction or enlargement of the area shown in s^:z;.=
thereon and the consequent enlargement or reduc_:_^-.
of the area shown in hatch thereon (all generat'-
within the existing confines of, and based on
metes and bounds determination for, the total a —
shown on Exhibit DX; and that said revision is
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done, to reflect the Port Authority's site t_....
encompassing the areas shown on Exhibit DX 	 s,to
plan has been prepared by the Port Authority :.,
connection with its plans for the redevelopmer._ cF
the Airport and is designated "Preliminary" ar.- as
"Port Authority Site Plan EWR 9672 -- Continental
Airlines C-3 Connector and Related Ramp Area, dared
December 16, 1991". A copy of said site plan ':as
been provided to the Lessee and because of its buikv
size is not physically attached hereto.

(b) That said site plan requires the revision
of Exhibit DX, that a revised version of Exhibit :X
will be prepared by the Port Authority and that t;e
said revised version of Exhibit DX together with
appropriate or related provisions if any, with
respect to the Area C-3 Annual Rental, shall be
included in a new supplemental agreement to the Lease
which shall be prepared by the Port Authority and
submitted to the Lessee for execution, and which
shall be of prospective effect. The Lessee agrees t,)
execute the said new supplemental agreement and
return the same to the Port Authority within ten (:^f
days of the Lessee's receipt of the same.

8. The Lessee represents and warrants that no broker '.-:as
been concerned in the negotiation of this Supplemental Agreemen-_
and that there is no broker who is or may be entitled to be pa y ; a
commission in connection therewith. The Lessee shall indemn.:-, ^..J,
save harmless the Port Authority of and from any and all claiMs :—z
commission or brokerage made by any and all persons, firms or-
corporations whatsoever for services in connection with the
negotiation and execution of this Supplemental Agreement.

9. Except as hereinbefore provided, all the terms
covenants and conditions of the Lease shall be and remain in F _
force and effect.

10. No Commissioner, director, officer, agent or emp_c..•»
of either party shall be charged personally or held contraceua::';,
liable by or to the other party under any term or condition o- =°._s
Agreement, or because of its execution or attempted execution =_
because of any breach or attempted or alleged breach thereof. -^?
Lessee agrees that no representations or warranties with res!ec- =-
this Agreement shall be binding upon the Port Authority unless
expressed in writing herein.
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11. This Supple mental Agreement and the Lease	 - -
amends constitute the entire agreeme n t between the Lessee 37_ .fie
Port Authority on the subject matter, and may not be mode
discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee.

IN WITNESS WHEREOF, the parties hereto have exec--

these presents as of day and year first above written.

ATTEST:	 THE PART AUTHORITY OF NEnI/f: CRK
/k4D NEW JERSEY	 //

By
Secretary

(Title)
(Sea

ATTEST:

tom- Secretary

CONTINENTAL AIRLINES, INC.
DEBTOR AND DEBTOR IN POSSE SS i C.`^

(Title)	 Preside7it
(Corporate Seal)

SAM E. ASHMORE
SR. VICE PRESIDENT
CIVIC & AIRPORT AFFAIRS

: 
f-	

/	

..'.

ter

	 ...	 y

FORS-1	 j •J

- 29 -



AIIA -17 '0 S 1 '0 12 19 2

SCHEDULE E-1

PART I

Affirmative Action Guidelines - Equal Employment OpportunLty

I. As a matter of policy the Port Authority hereby
requires the Lessee and the Lessee shall require the Contractor, as
hereinafter defined, to comply with the provisions set forth
hereinafter. The provisions set forth in this Part I are similar
to the conditions for bidding on federal government contracts
adopted by the Office of Federal Contract Compliance and effective
May 8, 1978.

The Lessee as well as each bidder, contractor
subcontractor of the Lessee and each subcontractor of a contractor
at any tier of construction (herein collectively referred to as
"the Contractor" must fully comply with the following conditions
set forth in this Schedule as to each construction trade to be used
on the construction work or any portion thereof (said conditions
being herein called "Bid Conditions"). The Lessee hereby commits
itself to the goals for minority and female utilization set forth
below and all other requirements, terms and conditions of the Bic'
Conditions. The Lessee shall likewise require the Contractor to
commit itself to the said goals for minority and female utilLZat.cn
set forth below and all other requirements, terms and conditions v_
the Bid Conditions by submitting a properly signed bid.

II. The Lessee and the Contractor shall each appoint a^
executive of its company to assume the responsibility for the
implementation of the requirements, terms and conditions of :he
following Bid Conditions:

(a) The goals for minority and female participation.
expressed in percentage terms for the Contractor's aggregate
workforce in each trade on all construction work are as follows!

(1) Minority participation:	 32%

(2) Female participation:	 6.9%

These goals are applicable to all the Contractor's
construction work performed in and for the premises.

The Contractor'sspecific affirmative action
obligations required herein of minority and female employment a...
training must be substantially unLfo m throughout the length w_

Page 1 of Schedule E-1
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contract, and in each trade, and the Contractor shall mate
faith efforts to employ minorities and women evenly on each 	 its
p.rojects.. The transfer of minority or female employees or -_a:nees
from contractor to contractor or from project to project for ch.e
sole purpose of meeting the Contractor's goals shall be a v,-olaticn
of the contract. Compliance with the goals will be measured
against the total work hours performed.

(b) The Contractor shall provide written nocifacaci:^n
to the Lessee and the Lessee shall provide written notification to
the Manager of the Office of Business and Job Opportunity of the
Port Authority within 10 working days of award of any construction
subcontract in excess of $10,000 at any tier for construction work.
The notification shall list the name, address and telephone nu.--)-ter
of the subcontractor; employer identification number; estimated
starting and completion dates of the subcontract; and the
geographical area in which the subcontract is to be performed.

(c) As used in these specifications:

(1) "Employer identification number" means the
Federal Social Security number used on the
Employer's Quarterly Federal Tax Return, U.S.
Treasury Department Form 941:

(2) 'Minority" includes:

(i) Black (all persons having origins in any ::
the Black African racial groups not of
Hispanic origin);

(ii) Hispanic (all persons of Mexican, Puer=o
Rican, Dominican, Cuban, Central or
American culture or origin, regardless
race);

(iii) Asian and Pacific islander (all persons
having origins in any of the original
peoples of the Far East, Southeast As_3,
the Indian Subcontinent, or the Pacif_::
Islands); and

(iv) American Indian or Alaskan Native (a_:
perscns having origins in any of the
original peoples of North America and
maintaining identifiable tribal
affiliations through membership and
participation or county identificativ:-..

Page 2 of Schedule E-1
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(d) Whenever the Contractor, or any subcon.-:-,-- ;r a-
any tier, subcontracts a portion of the construction work
any construction trade, it shall physically include in eac~
subcontract in excess of $10,000 those provisions which inc^_^z t^z
applicable goals for minority and female participation.

e)	 The Contractor'shall implement the specific
affirmative action standards provided in subparagraphs (1) 	 Duq,,

(16) of Paragraph (h) hereof. The goals set forth above are
expressed as percentages of the total hours of employment ar-d
training of minority and female utilization the Contractor should
reasonably be able to achieve in each construction trade in
it has employees in the premises. The Contractor is expected co
make substantially uniform progress toward its goals in each cr-m_'--
during the period specified.

(f) Neither the provisions of any collective
bargaining agreement, nor the failure by a union with whom the
Contractor has a collective bargaining agreement, to refer eit;:e=
minorities or women shall excuse the Contractor's obligations
hereunder.

(g) In order for the nonworking training hours of
apprentices and trainees to be counted in meeting the goals, suc-
apprentices and trainees must be employed by the Contractor
the training period, and the Contractor must have made a commr_men.-,
to employ the apprentices and trainees at the completion of cue..
training subject to the availability of employment opportun::_
Trainees must be trained pursuant to training programs appro•.,,ps
the U.S. Department of Labor..

(h) The Contractor shall take specific affirmac_-.--
actions to ensure equal employment opportunity ("EEO"). The
evaluation of the Contractor's compliance with these provisions
shall be based upon its good faith efforts to achieve maximum
results from its actions. The Contractor shall document these
efforts fully, and shall implement affirmative action steps ac
least as extensive as the following:

(1) Ensure and maintain a working environment
of harassment, intimidation, and coercion at all sites, a-:t _..
all facilities at which the Contractor's employees are ass-
to work. The Contractor, where possible, will assign two
more women to each phase of the construction project. T".e
Contractor, shall specifically ensure that all foremen,
superintendents, and other supervisory personnel at the
premises are aware of and carry out the Contractor's obl -::-l-_
to maintain such a working environment, with specific
to minority or female individuals working at the premises.
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(2) Establish and maintain a current list c-
minority and female recruitment sources, provide writ=en
notification to minority and female recruitment sources 5 n d _c
county organizations when the Contractor or its unions ave
employment opportunities available, and maintain a record c€
the organizations` responses.

(3) maintain a current file of the names, addresses
and telephone numbers of each minority and female off-t'ie-
street applicant and minority or female referral from a union,
a recruitment source or community organization and of what
action was taken with respect to each such individual. If such
individual was sent to the union hiring hall for referral and
was not referred back to the Contractor by the union or, If
referred, not employed by the Contractor, this shall be
documented in the file with the reason therefor, along with
whatever additional actions the Contractor may have taken.

(4) Provide immediate written notification to t`:e
Lessee when the union or unions with which the Contractor ras a
collective bargaining agreement has not referred to the
Contractor a minority person or woman sent by the Contractor,
or when the Contractor has other information that the union
referral process has impeded the Contractor's efforts to meet
its obligations.

(5) Develop on-the-job training opportunities ar:d.cr
participate in training programs for the area which express-',-.,
include upgrading programs and apprenticeship and training
programs relevant to the Contractor's employment needs,
especially those programs funded or approved by the Depa:w:^^~.__
of Labor_ The Contractor shall Provide notice of these
programs to the sources compiled under subparagraph (2)

(b) Disseminate the contractor's EEO policy by
providing notice of the policy to unions and training prcgra73
and requesting their cooperation in assisting the Contract. in
meeting its EEO obligations; by including it in any policy
manual and collective bargaining agreement; by publicizing
in the Contractor's newspaper, annual report, etc.; by spec
review of the policy with all management Personnel and wit`: ^_=
minority and female employees at least once a year; and ^y
posting the contractor's EEO policy on bulletin boards
accessible to all employees at each location where conscr'-wZ=_:^
work is performed.

(7) Review, at least every six months the
Contractor's EEO policy and affirmative action obligations
hereunder with all employees having any responsibility fir
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hiring, assi gnment, layoff, termination or other emDi ;
decisions including specific review of these items wit-
premises supervisory personnel such as Superintendents `Seneral
Foremen, etc., prior to the initiation of construction wcz-k at
the premises. A written record shall be made and maint:.-:-,ed
identifying the time and place of these meetings, persons
attending, subject matter discussed, and disposition of t:ne
subject matter.

(S) Disseminate the Contractor's EEO policy
externally by including it in any advertising in the news
media, specifically including minority and female news media,
and providing written notification to and discussing the
Contractors EEO policy with other contractors and
Subcontractors with whom the Contractor does or anticipates
doing business.

(9) Direct its recruitment efforts, both oral and
written, to minority, female and community organizations, to
schools with minority and Female students and to minority and
female recruitment and training organizations and to State-
certified minority referral agencies serving the Contractor's
recruitment area and employment needs. Not later than one
month prior to the date for the acceptance of applications for
apprenticeship or other training by any recruitment source, Cne
Contractor shall send written notification to organizations
such as the above, describing the openings, screening
procedures, and tests to be used in the selection process.

(10) Encourage present minority and female emplc,•_^-=
to recruit other minority persons and women and, where
reasonable, provide after school, summer and vacation
employment to minority and female youth both on the premises
and in other areas of a Contractor's workforce.

(11) Tests and other selection requirements shat
comply with 41 CFR Part 60-3.

(12) Conduct, at least every six months, an
and evaluation at least of all minority and female personnel
for promotional opportunities and encourage these employees --
seek or to prepare for, through appropriate training, etc.,
such opportunities.

(13) Ensure that seniority practices, job
classifications, work assignments and other personnel
practices, do not have a discriminatory effect by contin,--3'
monitoring all personnel and employment related activities
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ensure that the EEO policy and the Contractor's obli5-:_:
hereunder are being carried out.

(14) Ensure that all facilities and company
activities are nonsegregated except that separate or s_
user toilet and necessary changing facilities shall be
to assure privacy between the sexes.

(15) Document and maintain a record of all
solicitations of offers for subcontracts from minority and
female construction contractors and suppliers, including
circulation of solicitations to minority and female cont_ac^_-r
associations and other business associations

(16) Conduct a review, at least every six mont'!s, cf
all' supervisors' adherence to and performance under the
Contractor's EEO policies and affirmative action obligations.

(i) Contractors are encouraged to participate Ln
voluntary associations which assist in fulfilling one or more of
their affirmative action obligations (subparagraphs (1)-(16) of
Paragraph (h) above). The efforts of a contractor association,
joint contractor-union, contractor-community, or other similar
group of which the Contractor is a member and participant, may be
asserted as fulfilling any one or more of its obligations under
Paragraph (h) hereof provided that: the Contractor actively
participates in the group, makes good faith efforts to assure c"_m_
the group has a positive impact on the employment of minorities ...1
women in the industry, ensures that the concrete benefits of 'r.?
program are reflected in the Contractor's minority and female
workforce participation, makes good faith efforts to meet its
individual goals and timetables, and can provide access to
documentation which demonstrates the effectiveness of actions
on behalf of the Contractor. The obligation to comply, however.
the Contractor's and failure of such a group to fulfill an
obligation shall not be a defense for the Contractor's non-
compliance.

(j) A single goal for minorities and a separate
single goal for women have been established. The Contractor,
however, is required to provide equal employment opportunity a.._
take affirmative action for all minority groups, both male ar.d
female, and all women, both minority and nonminority.
Consequently, the Contractor may be in violation hereof if a
particular group is employed in a substantially disparate man:-.e_
(for example, even though the Contractor has achieved its goals
women generally, the Contractor may be in violation hereof if
specific minority group of women is under-utilized)_
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(k1 The Contractor shall not use the goals 1...,
timetables or affirmative action standards to discriminae-
any person because of race, color, religion, sex or naticna_
origin.

(1) The Contractor shall not enter into any
subcontract with any.person or firm debarred from Governmer.:
contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanc-::c::s
and penalties for violation of this clause including suspen;,_cn,
termination and cancellation of existing subcontracts as may 'e
imposed or ordered by the Lessee. Any Contractor who fails tz^
carry out such sanctions and penalties shall be in violation
hereof.

(n) The Contractor, in fulfilling its obligatic,;-s
hereunder shall implement specific a ffirmative action steps, at
least as extensive as those standards prescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to ens,,:re
equal employment opportunity. if the Contractor fails to com.pl
with the requirements of these provisions, the Lessee shall proceed
accordingly.

(o) The Contractor shall designate a responsible
official to monitor all employment related activity to ensure
the company EEO policy is being carried out, to submit reports
relating to the provisions hereof as may be required and to keen
records. Records shall at least include for each employee t`,e
name, address, telephone numbers, construction trade, union
affiliation if any, employee identification number when assig7eJ,
social security number, race, sex, status (e.g. mechanic,
apprentice, trainee, helper, or laborer), dates of changes in
status, hours worked per week in . the indicated trade, rate of
and location at which the work was performed. Records shall to
maintained in an easily understandable and retrievable form;
however, to the degree that existing records satisfy this
requirement, contractors shall not be required to maintain sepa=3_=
records.

(p) Nothing herein provided shall be construed as
limitation upon the application of any laws which establish
different standards of compliance or upon the application of
requirements for the hiring of local or other area resident;
those under the Public Works Employment Act of 1977 and the
Community Development Block Grant Program).

(q) Without limiting any other or provision a ^^^
the Lease, the Contractor shall cooperate with all federal, s:1:=
or local agencies established for the purpose of implementing
affirmative action compliance programs and shall comply with s:_
procedures and guidelines established or which may be estab<<_`-.J
by the Port Authority.

Page 7 z;;	 E-1



UVr^.-17 X1012192

PART II

Minoritv Business Enterprises/women-Owned Business Enterc_,ses

As a matter of policy the Port Authority requires t'-.e
Lessee and the Lessee shall itself and shall require the ge !-.e_'al

contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide `or
meaningful participation by Minority Business Enterprises (MBEs)
and Women-owned Business Enterprises (WBEs) in the construcr--c^
work, pursuant to the provisions hereof and in accordance wits c^.e
Lease. For purposes hereof, Minority Business Enterprise (MBE)
shall mean any business enterprise which is at least fifty-one
percentum owned by or in the case of a publicly owned business, a:
least fifty-one percentum of the stock of which is owned by
citizens or permanent resident aliens who are minorities and sup
ownership is real, substantial and continuing, For the purposes
hereof, Women-owned Business Enterprise (WBE) shall mean any
business enterprise which is at least fifty-one percentum owned
or in the case of a publicly owned business, at least fifty-one
percentum, of the stock of which is owned by women and such
ownership is real, substantial and continuing. A minority shall to
as defined in paragraph II(c) of Part I of this Schedule E-1.
"Meaningful participation" shall mean that at least seventeen
percent (17%) of the total dollar value of the construction
contracts (including subcontracts) covering the construction wcf:{
are for the participation of Minority Business Enterprises ar.^
Women-owned Business Enterprises, of which at lease twelve perk".°
(12%) of the total dollar value of the construction contracts
(including subcontracts) are for the participation of Minori_y
Business Enterprises. Good faith efforts to include meaningful.
participation by MBEs and WBEs shall include at least the
following:

(a) Dividing the Work to be subcontracted into sma "_^_
portions where feasible.

(b) Actively and affirmatively soliciting bids for
subcontracts from MBEs and WBEs, including
circulation of solicitations to minority and
contractor associations. The Contractor shall
maintain records detailing the efforts made to
provide for meaningful MBE and WBE participation?
the work, including the names and addresses of a:_
MBEs and WBEs contacted and, if any such MBE cf
is not selected as a joint venturer or subconr_ra_
the reason for such decision.

(c) Making plans and specifications for prospective
construction work available to MBEs and WBEs in
sufficient time for review.
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(d) Utilizing the list of eligible MBEs and WBEs
maintained by the Port Authority or seeking
minorities and women from other sources for z^-.G
purpose of soliciting bids for subcontractors.

(e) Encouraging the formation of joint ventures,
partnerships or other similar arrangements among
subcontractors, where appropriate, to insure t`:a-- _,e
Lessee and Contractor will meet their obligations
hereunder.

(f) Insuring that provision is made to provide prog^dss
payments to MBEs and WBEs in a timely basis.

(g) Not requiring bonds from and/or providing bonds
insurance for MBEs and WBEs, where appropriate.

For	 Port Authority

Initialled:

For the Lessee
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STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK }

On this ,17	 day of '^'^^	 _	 1992, before me, the subscriber,
a notary ublic of New York, personalty appeared 	 the

Z1. Q f^ of the Port Authority of New York ana New Jersey, who I
am sat stied Is the person who has signed the within Instrument; and I having first
made known to him the contents thereof, he did acknowledge that he signed, sealed
with the corporate seal and delivered the same as such officer aforesaid and that the
within instrument is the voluntary act and deed of such corporation, made by virtue
of the authority of its Board of Commissioners.

(notarial seal and stamp)

STATE OF 7TZ ._CCU	 } JACCIU ELI NE WHITE
Notary Public, State of New York

,/^	 } ss.
COUNTY OF ft Vr/ S	 }

No. 4737769
Qualified in Sutiolk County

31, 191-3Commission Expires May

On this day of // (SAL	 1992, before me, the subscriber,
a	 ^,	 2	 -personally appeared	 QiYIC_ C•

th President of CONTINENTAL AIRLINES, INC.
DEBTOR AND DEBTOR IN POSSESSION who I am satisfied Is the person who has
signed the within Instrument; and I having first made known to him the contents
thereof, he did acknowledge that he signed, sealed with the corporate seal -and
delivered the same as such officer aforesaid and that the within Instrument is the
voluntary act and deed of such corporation,made	 virtue of the authority of its
Board of Directors.

e., 40Z ^1^
(notarial seal and .:sump)

STATE OF	 }
s9.

COUNTY OF	 }

On this	 day of	 _	 1992, before me, the subscriber,
a	 , personally appeared

who l am satlsfled is the person who has named In and who
executed the within instrument; and, I having first made known to him the contents
thereof, he did acknowledge that he signed, sealed and delivered the same as his
voluntary act and deed for the uses and purposes therein -expressed.

(notarial seal and stamp)
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF
_	 THE PORT AUTHORITY

Newark International Airport
i	 Lease No. ANA-170

i	 Supplement No. 11

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT dated February 1, 1993 by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and CONTINENTAL AIRLINES, INC., DEBTOR AND
DEBTOR IN POSSESSION , and a corporation of the State of
Delaware, having an office and place of business at Suite 1401,
P.O. Box 4507, Houston, Texas 77210-4067, (hereinafter called
"the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express
Airlines, Inc. (hereinafter called "People Express") as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as heretofore supplemented and amended is
hereinafter called the "Lease"), covering certain premises,
rights and privileges at and in respect to Newark International
Airport (hereinafter called "the Airport") as therein set forth;
and

WHEREAS, the Lease was thereafter assigned by said
People Express to the Lessee pursuant to an Assignment of Lease
with Assumption and Consent Agreement entered into among the Port
Authority, the Lessee and People Express and dated August 15,
1987; and

WHEREAS, the Lessee is the successor by merger to
Continental Airlines, Inc., a Delaware Corporation; and

WHEREAS, the Lease, in Supplement No. 10 thereof,
provides for the replacement of Exhibit DX attached thereto with
a revised Exhibit upon the Port Authority's determination of the
metes and bounds and configuration of the areas shown on the said
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Exhibit DX and with an appropriate adjustment of the Area C-3
Annual Rental under the Lease; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease to provide for the replacement of the said
Exhibit DX and adjustment of the Area C-3 Annual Rental under the
Lease and to amend the Lease in certain other respects as
hereinafter provided;

NOW, THEREFORE, the Port Authority and the Lessee, for
and in consideration of the covenants and mutual agreements
hereinafter contained, hereby agree to amend the Lease, effective
as of June 1, 1992 (except as otherwise set forth herein), as
follows:

1. (a) The Exhibit (two sheets) attached hereto,
marked Exhibit DY, numbered EWR 92--29 and EWR 92-25, and hereby
made a part hereof shall be deemed to replace Exhibit DX of the
Lease attached to Supplement No. 9 of the Lease and inserted in
lieu thereof, and the said Exhibit DY shall be and constitute the
revised version of Exhibit DX as referred to in Paragraph 7 of
Supplement No. 10 of the Lease.

(b) Item (vi) of subparagraph (a) of Paragraph 1
of Supplement No. 8 of the Lease is hereby amended as follows:
The third and fourth lines thereof shall be deemed amended to
read:

"shown in stipple, in diagonal hatch and in
cross-hatch on Exhibit DY attached to Supplement No. 11
of the Lease (the foregoing ".

2. (a) Subparagraph (a) (ii) of Paragraph 3 of
Supplement No. 8 of the Lease, as previously amended and as set
forth in Supplement No. 10 of the Lease, shall be deemed further
amended to read as follows:

"(ii)	 For the portion of the term of the
letting of Area C-3 commencing on June 1, 1992 and
continuing to and including the expiration date of the
letting of Area C-3 an Area C-3 Annual Rental for Area
C-3 at the annual rate of Five Million Five Hundred
Eighty-Three Thousand Five Hundred Seventy Dollars and
No Cents (55,583,570.00) subject to adjustment as
provided in subparagraph (b) hereof. The aforesaid
Area C-3 Annual Rental of Five Million Five Hundred

A%
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Eighty-Three Thousand Five Hundred Seventy Dollars and
No Cents ($5,583,570.00) is made up of two factors, one
a constant factor in the amount of Four Million Six
Hundred Thirty-four Thousand Seven Hundred Five Dollars
and No Cents ($4,634,705.00), and the other a variable
factor in the amount of Nine Hundred Forty-Eight
Thousand Eight Hundred Sixty-five Dollars and No Cents
($948,865.00). The variable factor aforesaid
represents the Airport Services portion of the Area C--3
Annual Rental and such variable factor of the Area C-3
Annual Rental is herein referred to as the Airport
Services Factor and is subject to adjustment as
provided in subparagraph (b) hereof."

(b) Subparagraph (b)(1) of said Paragraph 3 of
Supplement No. 8 of the Lease is hereby amended to read as
follows:

"The Airport Services Factor set forth in
subparagraph (a)(i) above is the final Airport
Services Factor with respect to the Area C-3 Annual
Rental in effect for the calendar year 1988. For
the calendar year 1989 and for each and every
calendar year thereafter the Airport Services
Factor of the Area C-3 Annual Rental shall be
adjusted in accordance with the provisions of
Schedule A of the Lease (as hereby amended). The
Airport Services Factor set forth in subparagraph
(a) (ii) above is the final Airport Services Factor
with respect to the Area C-3 Annual Rental in
effect for the calendar year 1991. For the
calendar year 1992 and for each and every calendar
year thereafter the Airport Services Factor of the
Area C-3 Annual Rental shall be adjusted in
accordance with the provisions of Schedule A of the
Lease (as hereby amended). For the portion of the
term of the letting of Area C-3 commencing on June
2, 1989 and expiring on May 31, 1992, the constant
factor of $1,375,635 shall remain unchanged. For
the portion of the term of the letting of Area C-3
commencing on June 1, 1992 to and including the
expiration date of the said letting, the constant
factor of $4,634,705.00 shall remain unchanged."

(c) The last sentence of Paragraph III of Schedule
A of the Lease as set forth in Paragraph 3 (b)(v) of Supplement
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No. 8 of the Lease and as amended by Paragraph 2(b) of Supplement
No. 9 of the Lease is hereby further amended as follows:

(i) The fourth through seventh lines thereof shall
be deemed amended to read as follows:

"Lease by the aforesaid fractions (for the calendar
year 1992 adjustment, it is hereby agreed that the
denominator of the first of said fractions shall be
$28,208,278.00; and the numerator of the second
of".

(ii) The sixteenth through the eighteenth lines
thereof shall be deemed amended to read as follows:

"is being made; for the calendar year 1992
adjustment, it is hereby agreed said denominator
shall be 1.965%."

(d) Subparagraph (e)(2) of Paragraph 3 of
Supplement No. 8 of the Lease, as heretofore amended, is hereby
further amended as follows:

(i) The first sentence of the first paragraph
thereof shall be deemed amended to read as follows:

"In addition, the Airport Services Factor of
the Area C-3 Annual Rental shall be reduced for
each calendar day or major faction thereof the
abatement remains in effect, for each square foot
of land the use of which is denied the Lessee at
the daily rate of $0.001858 subject to adjustment
as provided herein."

(ii) The second paragraph thereof shall be deemed
amended to read as follows:

"The aforesaid abatement rate of $0.001858 per
diem (hereinafter called 'the variable rate') is
based upon the variable factor in the amount of
Nine Hundred Forty-eight Thousand Eight Hundred
Sixty-five Dollars and No Cents ($948,865.00) per
annum which is the tentative Airport Services
Factor for 1992 (also subject to adjustment under
paragraph b (hereof). After the close of the
calendar year 1992 and after the close of each

°r^.
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calendar year thereafter, the Port Authority will
adjust the variable rate, upwards or downwards, as
provided in Schedule A. The resultant variable
rate shall constitute the final variable rate for
the calendar year for which-the adjustment is being
made. It shall also constitute the tentative
variable rate for the calendar year in which such
rate is calculated and for the following year until
the next succeeding final variable rate is
calculated."

(e) Any and all references in the Lease, as
amended by said Supplement No. 8 thereto, to Paragraph 3 of
Supplement No. 8 to the Lease shall be and be deemed references
to Paragraph 3 of said Supplement No. 8 as the same has been
heretofore amended by Supplement No. 9 to the Lease and by
Supplement No. 10 to the Lease and as the same is hereby further
amended by the provisions of this Supplemental Agreement.

3.	 Paragraph 5 of Supplement No. 8 of the Lease is
hereby amended to read as follows:

11 5. (a)	 Without limiting any other rights of
termination of the Port Authority under the Lease, it is
hereby understood and agreed between the Lessee and the
Port Authority that the Port Authority shall have the
right at any time and from time to time, without cause,
upon thirty (30) days' prior written notice to the
Lessee, to terminate the Lease and the letting
thereunder with respect to all or a portion or portions
of that part of Area C-3 as shown in cross-hatch and in
diagonal hatch on the sketch attached hereto, hereby
made a part hereof and marked 'Exhibit DY'. The said
portions of the premises are herein in this Paragraph
collectively called 'the Terminated Portion'.

(b)	 Effective as of the date and time
(hereinafter in this Paragraph called 'the Effective
Date') stated in the notice aforesaid from the Port
Authority to the Lessee specified in paragraph (a)
hereof, the Lessee has terminated and does by these
presents terminate its rights in the Terminated Portion
and the term of years with respect thereto under the
Lease and all the rights, rights of renewal, licenses,
privileges and options of the Lessee granted by the
Lease all to the intent that the same may be wholly
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merged, extinguished and determined on the Effective
Date with the same force and effect as if said term were
fixed to expire on the Effective Date.

TO HAVE AND TO HOLD the same to the Port Authority
its successors and assigns forever.

(c) The Lessee hereby covenants on behalf of
itself, its successors and assigns that it has not done
anything whereby the Terminated Portion or the Lessee's
leasehold therein has been or shall be encumbered as of
the Effective Date in any way and that the Lessee is and
will remain until the Effective Date the sole and
absolute owner of the leasehold estate in the Terminated
Portion. All promises, covenants, agreements and
obligations of the Lessee with respect to the Terminated
Portion, which under the provisions of the Lease would
have matured upon the date originally fixed in the Lease
for the expiration of the term thereof, or upon the
termination of the Lease prior to the said date, or
within a stated period after expiration or termination
shall, notwithstanding such provisions, mature upon the
Effective Date. The Lessee has released and discharged
and does by these presents release and discharge the
Port Authority from any and all obligations on the part
of the Port Authority to be performed under the Lease
with respect to the Terminated Portion. The Port
Authority does by these presents release and discharge
the Lessee from any and all obligations on the part of
the Lessee to be performed under the Lease with respect
to the Terminated Portion for that portion of the term
subsequent to the Effective Date it being understood
that nothing herein contained shall release, relieve or
discharge the Lessee from any liability for rentals or
for other charges that may be due or become due to the
Port Authority for any period or periods prior to the
Effective Date or for breach of any other obligation on
the Lessee's part to be performed under the Lease for or
during such period or periods or maturing pursuant to
this paragraph.

(d) The Lessee hereby agrees to terminate its
occupancy of the Terminated Portion and to deliver
actual, physical possession of the Terminated Portion to
the Port Authority, on or before the Effective Date, in
the condition required by the Lease upon surrender. The

.4%
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Lessee further agrees that it shall remove from the
Terminated Portion, prior to the Effective Date, all
equipment, inventories, removable fixtures and other
personal property of the Lessee, for which the Lessee is
responsible. with respect to any such property not so
removed, the Port Authority may at its option, as agent
for the Lessee and at the risk and expense of the Lessee
remove such property to a public warehouse or may retain
the same in its own possession and in either event,
after the expiration of thirty (30) days, may sell or
consent to the sale of the same at a public auction; the
proceeds of any such sale shall be applied first to the
expense of removal, sale and storage, and second to any
sums owed by the Lessee to the Port Authority; any
balance.. remaining shall be paid to the Lessee. The
Lessee shall pay to the Port Authority any excess of the
total cost of removal, storage and sale over the
proceeds of sale.

The Lessee hereby acknowledges that each and every
term, provision and condition of the Lease shall
continue to apply to the premises remaining after the
termination of the Terminated Portion.

(e) From and after the Effective Date as defined
the Lessee shall be entitled to an abatement of the Area
C-3 Annual Rental in accordance with and pursuant to the
Lease, as amended."

9.	 Effective as of December 31 1992.

(a) The term of the letting of Area C-3 under the
Lease is hereby extended to January 31, 1993 and month-to-month
thereafter as a periodical tenancy unless sooner terminated, but
in no event shall such periodical tenancy continue beyond June
30, 1993 subject to the terms and conditions of the Lease, as
hereby amended, and at the rentals set forth in the Lease, as
hereby amended.

(b) It is expressly recognized by the parties
hereto that the extension of the term of the letting of Area C-3
under Paragraph 4 of Supplement No. 10 of the Lease did not
become effective and is not in effect since the conditions set
forth therein for the establishment of the "C-3 Long Term
Extension Effective Date" as therein defined were not satisfied
by the Lessee prior to December 31, 1992; and further that the
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provisions of Paragraph 5 of the said Supplement No. 10 for the
same reasons did not become effective.

5.	 Effective from and after January 1, 1993:

(a) The Lessee agrees to pay to the Port Authority
a rental for Area C-3 (the "Area C-3 Monthly Rental") at the rate
of Four Hundred Sixty-five Thousand Two Hundred Ninety-seven
Dollars and Fifty Cents ($465,297.50) per month, subject to
adjustment of the Airport Services Factor as provided in
subparagraph (b) below, payable by the Lessee in advance on
January 1, 1993 and on the first day of each and every month
thereafter during the periodical tenancy until the expiration or
earlier termination of the periodical tenancy hereunder. The
aforesaid Area C-.3 Monthly Rental of Four Hundred Sixty-five
Thousand Two Hundred Ninety-seven Dollars and Fifty Cents
($465,297.50) is made up of two factors, one a constant factor in
the amount of Three Hundred Eighty-six Thousand Two Hundred
Twenty-five Dollars and Forty-two Cents ($386,225.42) and the
other a variable factor in the amount of Seventy-nine Thousand
Seventy-Two Dollars and Eight Cents ($79,072.08). The variable
factor aforesaid represents the Airport Services Factor of the
Area C-3 Monthly Rental and is subject to adjustment in
accordance with Schedule A of the Lease, as amended.

(b) (1) The Airport Services Factor of the Area
C-3 Monthly Rental is based on the final Airport Services Factor
with respect to Area C-3 in effect for calendar year 1991. For
the calendar year 1992 and for each and every calendar year
thereafter the Airport Services Factor of the Area C-3 Monthly
Rental shall be adjusted in accordance with the provisions of
Schedule A of the Lease (as amended). For the portion of the
letting of Area C-3 as set forth in Paragraph 4 (a) above
including the periodical tenancy set forth therein the constant
factor of the Area C-3 Monthly Rental in the amount of Three
Hundred Eighty-six Thousand Two Hundred Twenty-five Dollars and
Forty-two Cents ($386,225.42) shall remain unchanged.

(2) With respect to the adjustments of the
Airport Services Factor of the Area C-3 Monthly Rental during the
term of the letting of Area C-3 as set forth in Paragraph 4 (a)
hereof including the periodical tenancy set forth therein, it is
understood and agreed that the amendments to Schedule A of the
Lease as set forth in Supplement No. 8 of the Lease and as the
same are herein amended by Paragraph 2 (c) hereof shall apply to

°i
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the adjustments of the Airport Services Factor of the Area C-3
Monthly Rental specified in subparagraph (a) above.

(3) The abatement rates set forth in
Paragraph 3 (e) of Supplement No. 8 of the Lease as amended by
Supplement No. 10 of the Lease and as further amended in
Paragraph 2 (d) hereof shall apply to the Area C-3 Monthly Rental
during the term of the letting of Area C-3 as extended under
Paragraph 4 (a) hereof including the periodical tenancy therein
set forth.

(c) Without limiting any other term or provision
of the Lease (as hereby amended), the Lessee understands and
agrees that the final Airport Services Factor for the calendar
year preceding the calendar year in which the date of expiration
falls may not be ' determined for some months after the expiration
of the month to month' periodical tenancy and the final Airport
Services Factor for the calendar year in which such date of
expiration falls will not be determined for some months after
said expiration date and that the Lessee's obligations to pay any
deficiency in the Area C-3 Monthly Rental for such calendar years
or portions thereof or the Port Authority's obligation to pay a
refund in said Rental resulting from the determination of the
final Airport Services Factor for such calendar years or portions
thereof shall survive said expiration date and shall remain in
full force and effect until such deficiency or refund, if any, is
paid. The Lessee hereby acknowledges that neither the survival
of the obligation with respect to any such deficiency or refund
nor any other provision of this Agreement shall grant or shall be
deemed to grant any rights whatsoever to the Lessee to have the
term of the letting of Area C-3 extended for any period beyond
the applicable expiration date of the letting of Area C-3
hereunder, nor shall the same have any effect upon the periodical
tenancy of Area C-3. It is further recognized and agreed for
the purposes of the adjustment of the Airport Services Factor
under Schedule A that while the Area C-3 Monthly Rental is set
forth as a monthly rental the Airport Services Factor thereof is
based on an annual Airport Services Factor, subject to adjustment
under Schedule A of the Lease, as amended, and that the Airport
Services Factor of the Area C--3 Monthly Rental shall accordingly
be adjusted on the basis of the adjustment of the said annual
Airport Services Factor.

5.	 (a) Paragraph 4 (b) of Supplement No. 8 of the
Lease is hereby amended as follows:
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The words "(as set forth in Paragraph 2 hereof"
appearing in the second and third lines thereof shall be
deemed amended to read: "(as set forth in Paragraph 4
(a) of Supplement No. 11 of the Lease)".

(b) References in Paragraphs 6 (a) and 6 (b) of
Supplement No. 8 of the Lease to "the expiration date of the
letting of Area C-3" shall be deemed to mean the expiration date
of the letting of the periodical tenancy of Area C as set forth
in Paragraph 4 (a) of this Supplement No. 11 of the Lease.

7.	 The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental
Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee
shall .indemnify and save harmless the Port Authority of and from
any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

8. Except as hereinbefore provided, all the terms
covenants and conditions of the Lease shall be and remain in full
force and effect.

9. No Commissioner, director, officer, agent or
employee of either party shall be charged personally or held
contractually liable by or to the other party under any term or
condition of this Agreement, or because of its execution or
attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this Agreement
shall be binding upon the Port Authority unless expressed in
writing herein.

10. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Lessee and the
Port Authority on the subject matter, and may not be modified,
discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee.
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IN WITNESS WHEREOF, the parties hereto have executed
these presents as of day and year first above written.

ATTEST:

Secretary

THE PORT AUTHORITY OF NEW YORK
D NEW JERSEY

By

(Title) DEPUTY DER CTOR

1)

ATTEST:	 CONTINENTAL AIRLINES, INC.
DEBTOR AND DEBTOR IN POSSESSION

ASS`. -Secretary	

(Title) ,:15e ^^^ President
(Corporate Seal)
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO

AVIATION DEPT.

FILECOPY
E LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

Newark International Airport
Lease No. ANA-170
Supplement No. 12

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT dated June 21, 1993 by and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called "the
Port Authority") and CONTINENTAL AIRLINES, INC., a corporation of
the State of Delaware, having an office and place of business at
Suite 1401, P.O. Box 4607, Houston, Texas 77210-4067,
(hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express Airlines,
Inc. (hereinafter called "People Express") as of January 11, 1985
entered into an agreement of lease (which agreement of lease as
heretofore supplemented and amended is hereinafter called the
"Lease"), covering certain premises, rights and privileges at and
in respect to Newark International Airport (hereinafter called
"the Airport") as therein set forth; and

WHEREAS, the Lease was thereafter assigned by said People
Express to the Lessee pursuant to an Assignment of Lease with
Assumption and Consent Agreement entered into among the Port
Authority, the Lessee and People Express and dated August 15,
1987; and

WHEREAS, the Lessee is the successor by merger to
Continental Airlines, Inc., a Delaware Corporation; and

WHEREAS, the Port Authority and the Lessee desire to extend
the periodical tenancy of the Area C--3 portion of the premises
under the Lease and to amend the Lease in certain other respects
as hereinafter provided;
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WHEREAS, a certain Stipulation between the parties hereto
has been submitted for approval to the United States Bankruptcy
Court for the District of Delaware ("the Bankruptcy Court")
covering the Lessee's, as part of the confirmation of its
reorganization plan in its Chapter 11 bankruptcy proceedings and
as debtor and debtor in possession, assumption of the Lease,
pursuant to the applicable provisions of United States Bankruptcy
Code as set forth in and subject to the terms and conditions of
said Stipulation (said Stipulation being hereinafter referred to
as the "Stipulation");

NOW, THEREFORE, the Port Authority and the Lessee, for and
in consideration of the covenants and mutual agreements
hereinafter contained, hereby agree to amend the Lease, effective
as of May 1, 1993. , as follows:

1. The term of the letting of Area C-3 under the Lease is
hereby extended to July 31, 1993 and month-to-month thereafter as
a periodical tenancy unless sooner terminated, subject to the
terms and conditions of the Lease, as hereby amended, and at the
rentals set forth in the Lease; but in no event shall such
periodical tenancy continue beyond December 31, 1993.

2. (a) The Lessee agrees, at its sole cost and expense,
to perform all work necessary to design and construct the
following:

(i) design and construction of a two-level annex
building consisting of approximately 28,000 square feet to
be located in the northwest corner of the Area D portion of
Area C-3, with said annex building to be connected to the
Terminal C building by a fully enclosed pedestrian walkway;

(ii) modifications and replacements to existing
ticketing areas in the Terminal C building;

(iii) removal of existing pedestrian passenger
loading bridge described in Paragraph 4 hereof and
installation, as replacement therefor, of the new apron
drive loading bridge described in Paragraph 4 hereof; and

(iv) all appropriate, necessary and required work
for paving of unpaved portions of the aircraft maneuvering
areas at Area C-3 to accommodate small commuter aircraft
movement and parking and to allow for wide-body jet aircraft
in the vicinity of the Area C-3 passenger loading bridges;
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All of the foregoing shall be in accordance with a Construction
Application or Construction Applications and plans and
specifications to be submitted by the Lessee for approval by the
Port Authority.	 All of the foregoing design and construction
work is hereinafter referred to as the "Area C-3 Work."

All of the Area C-3 Work shall be constructed by the
Lessee on the premises (specifically, the Area C-3 portion of the
premises) and off the premises where necessary and where
constructed on the premises shall be and become a part of the
premises under the Lease.

(b) Prior to the commencement of the Area C-3 Work,
the Lessee shall submit to the Port Authority for the Port
Authority's approval complete plans and specifications (including
a conceptual plan) therefor. The Port Authority may refuse to
grant approval with respect to the Area C-3 Work if, in its
opinion, any of the proposed Area C-3 Work as set forth in said
plans and specifications (ail of which shall be in such detail as
may reasonably permit the Port Authority to make a determination
as to whether the requirements hereinafter referred to are met)
shall:

(i) Be unsafe, unsound, hazardous or improper for
the use and occupancy for which it is designed, or

(ii) Not comply with the Port Authority's
requirements for harmony of external architecture of similar
existing or future improvements at the Airport, or

(iii) Not comply with the Port Authority's
requirements with respect to external and interior building
materials and finishes of similar existing or future
improvements at the Airport, or

(iv) Not provide for sufficient clearances for
taxiways, runways and apron areas, or

(v) Be designed for use for purposes other than
those authorized under the Lease, or

(vi) Set forth ground elevations or heights other
than those prescribed by the Port Authority, or

(vii) Not provide adequate and proper circulation
areas, or
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(viii) Not be at locations or not be oriented in
accordance with the Lessee's approved conceptual plan, or

(ix) Not comply with the provisions of the Basic
Lease, including without limiting the generality thereof,
those provisions of the Basic Lease providing that the Port
Authority will conform to the enactments, ordinances,
resolutions and regulations of the City of Newark and its
various departments, boards and bureaus in regard to the
construction and maintenance of buildings and structures and
in regard to health and fire protection which would be
applicable if the Port Authority were a private corporation
to the extent that the Port Authority finds it practicable
so to do, or

(x) Permit aircraft to overhang the boundary of
the premises, except when entering or leaving the premises,
or

(xi) Be in violation or contravention of any other
provisions and terms of this Lease, or

(xii) Not comply with all applicable governmental
laws, ordinances, enactments, resolutions, rules and orders,
or

(xiii) Not comply with all applicable requirements
of the National Board of Fire Underwriters and the Fire
Insurance Rating Organization of New Jersey, or

(xiv) Not comply with the Port Authority's
requirements with respect to landscaping, or

(xv) Not comply with the Port Authority's
requirements and standards with respect to noise, air
pollution, water pollution or other types of pollution.

(c) All of the Area C-3 Work shall be done in
accordance with the following terms and conditions:

(i) The Lessee hereby assumes the risk of loss or
damage to all of the Area C-3 Work prior to the completion
thereof and the risk of loss or damage to all property of
the Port Authority arising out of or in connection with the
performance of the Area C-3 Work. In the event of such loss
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or damage, the Lessee shall forthwith repair, replace and
make good the Area C-3 Work and the property of the Port
Authority without cost or expense to the Port Authority.
The Lessee shall itself and shall also require its
contractors to indemnify and hold harmless the Port
Authority, its Commissioners, officers, agents and employees
from and against all claims and demands, just or unjust, of
third persons (including employees, officers, and agents of
the Port Authority) arising or alleged to arise out of the
performance of the Area C-3 Work and for all expenses
incurred by it and by them in the defense, settlement or
satisfaction thereof, including without limitation thereto,
claims and demands for death, for personal injury or for
property damage, direct or consequential, whether they arise
from the acts or omissions of the Lessee, of any contractors
of the Lessee, of the Port Authority, or of third persons,
or from acts of God or of the public enemy, or otherwise,
(including claims of the City of Newark against the Port
Authority pursuant to the provisions of the Basic Lease
whereby the Port Authority has agreed to indemnify the City
against claims), excepting only claims and demands which
result solely from affirmative willful acts done by the Port
Authority, its Commissioners, officers, agents and employees
with respect to the Area C-3 Work.

If so directed, the Lessee shall at its own
expense defend any suit based upon any such claim or demand
(even if such suit, claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without
obtaining express advance written permission from the
General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal, the
immunity of the Port Authority, its Commissioners, officers,
agents or employees, the governmental nature of the Port
Authority, or the provisions of any statutes respecting
suits against the Port Authority.

(ii) Prior to engaging or retaining an architect
or architects for the Area C-3 Work, the name or names of
said architect or architects shall be submitted to the Port
Authority for its approval. The Port Authority shall have
the right to disapprove any substitute or other architect
who may be unacceptable to it. All Area C-3 Work shall be
done in accordance with plans and specifications to be
submitted to and approved by the Port Authority prior to the
commencement of the Area C-3 Work, and until such approval

a
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has been obtained the Lessee shall continue to resubmit
plans and specifications as required. Upon approval of such
plans and specifications by the Port Authority, the Lessee
shall proceed diligently at its sole cost and expense, to
perform the Area C-3 Work. All Area C-3 Work, including
workmanship and materials, shall be of first class quality.
The Lessee shall re-do, replace or construct at its own cost
and expense, any Area C-3 Work not done in accordance with
the approved plans and specifications, the provisions of
this Paragraph 2 or any further requirements of the Port
Authority under the Lease as hereby amended. The Lessee
shall complete the Area C-3 Work no later than September 30,
1993.

(iii) The Lessee shall submit to the Port
Authority for its approval the names of the contractors to
whom the Lessee proposes to award the Area C-3 Work
contracts. The Port Authority shall have the right to
disapprove any contractor who may be unacceptable to it.
The Lessee shall include in all such contracts such
provisions and conditions as may be reasonably required by
the Port Authority. Without limiting the generality of the
foregoing all of the Lessee's construction contracts shall
provide as follows: "If (i) the Contractor fails to perform
any of his obligations under the Contract, including his
obligation to the Lessee to pay any claims lawfully made
against him by any materialman, subcontractor or workman or
other third person which arises out of or in connection with
the performance of the Contract or (ii) any claim (just or
unjust) which arises out of or in connection with the
Contract is made against the Lessee or (iii) any
subcontractor under the Contract fails to pay any claims,
lawfully made against him by any materialman, subcontractor,
workman or other third persons which arises out of or in
connection with the Contract or if in the Lessee's opinion
any of the aforesaid contingencies is likely to arise, then
the Lessee shall have the right, in its discretion, to
withhold out of any payment (final or otherwise and even
though such payments have already been certified as due)
such sums as the Lessee may deem ample to protect it against
delay or loss or to assume the payment of just claims of
third persons, and to apply such sums in such manner as the
Lessee may deem proper to secure such protection or satisfy

6
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such claims. All sums so applied shall be deducted from the
Contractor's compensation. Omission by the Lessee to
withhold out of any payment, final or otherwise a sum for
any of the above contingencies, even though such contingency
has occurred at the time of such payment, shall not be
deemed to indicate that the Lessee does not intend to
exercise its right with respect to such contingency.
Neither the above provisions for rights of the Lessee to
withhold and apply monies nor any exercise, or attempted
exercise of, or omission to exercise such rights by the
Lessee shall create any obligation of any kind to such
materialmen, subcontractors, workmen or other third persons.
Until actual payment is made to the Contractor, his right to
any amount to be paid under the Contract (even though such
amount has already been certified as due) shall be
subordinate to the rights of the Lessee under this
provision."

(iv) The Lessee shall file with the Port Authority
a copy of its construction contracts with its contractors
prior to the start of the construction work.

(v) The Lessee shall furnish or require its
architect to furnish a full time resident engineer during
the construction period. The Lessee shall require
certification by a licensed engineer of all pile driving
data and of all controlled concrete work and such other
certifications as may be requested by the Fort Authority
from time to time.

(vi) The Lessee agrees to be solely responsible
for any plans and specifications used by it and for any loss
or damages resulting from the use thereof, notwithstanding
that the same have been approved by the Port Authority and
notwithstanding the incorporation therein of Port Authority
recommendations or requirements. Notwithstanding the
requirement for approval by the Port Authority of the
contracts to be entered into by the Lessee or the
incorporation therein of Port Authority requirements or
recommendations and notwithstanding any rights the Port
Authority may have reserved to itself hereunder, the Port
Authority shall have no liabilities or obligations of any
kind to any contractors engaged by the Lessee or for any
other matter in connection therewith and the Lessee hereby
releases and discharges the Port Authority, its
Commissioners, officers, representatives and employees of

11
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and from any and all liability, claim for damages or losses
of any kind, whether legal or equitable, or from any action
or cause of action arising or alleged to arise out of the
performance of any construction work pursuant to the
contracts between the Lessee and its contractors. Any
warranties contained in any construction contract entered
into by the Lessee for the performance of the Area C-3 Work
hereunder shall be for the benefit of the Port Authority as
well as the Lessee, and the contract shall so provide.

(vii) The Port Authority shall have the right,
through its duly designated representatives, to inspect the
Area C--3 Work and the plans and specifications thereof, at
any and all reasonable times during the progress thereof and
from time to time, in its discretion, to take samples and
perform testing on any part of the Area C-3 Work.

(viii) The Lessee agrees that it shall deliver to
the Port Authority two (2) sets of "as built" microfilm
drawings of the Area C-3 Work mounted on aperture cards, all
of which shall conform to the specifications of the Port
Authority (the receipt of a copy of said specifications
prior to the execution hereof being hereby acknowledged by
the Lessee), and the Lessee shall during the term of this
Lease keep said drawings current showing thereon any changes
or modifications which may be made. No changes or
modifications shall be made without prior Port Authority
consent.

(ix) The Lessee shall, if requested by the Port
Authority, take all reasonable measures to prevent erosion
of the soil and the blowing of sand during the performance
of the Area C-3 Work, including but not limited to the
fencing of the premises or portions thereof or other areas
and the covering of open areas with asphaltic emulsion or
similar materials as the Port Authority may direct.

(x) Title to any soil, dirt, sand or other matter
(hereinafter in this item (x) collectively called "the
matter") excavated by the Lessee during the course of the
Area C-3 Work shall vest in the Port Authority and the
matter shall be delivered by the Lessee at its expense to
any location on the Airport as may be designated by the Port
Authority. The entire proceeds, if any, of the sale or
other disposition of the matter shall belong to the Port
Authority. Notwithstanding the foregoing the Port Authority
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may elect by prior written notice to the Lessee to waive
title to all or portions of the matter in which event the
Lessee at its expense shall dispose of the same without
further instruction from the Port Authority.

(xi) The Lessee shall pay or cause to be paid all
claims lawfully made against it by its contractors,
subcontractors, materialmen and workmen, and all claims
lawfully made against it by other third persons arising out
of or in connection with or because of the performance of
the construction work, and shall cause its contractors and
subcontractors to pay all such claims lawfully made against
them, provided, however that nothing herein contained shall
be construed to limit the right of the Lessee to contest any
claim of a contractor, subcontractor, materialman, workman
and/or other person and no such claim shall be considered to
be an obligation of the Lessee within the meaning of this
Section unless and until the same shall have been finally
adjudicated. The Lessee shall use its best efforts to
resolve any such claims and shall keep the Port Authority
fully informed of its actions with respect thereto. Nothing
herein contained shall be deemed to constitute consent to
the creation of any liens or claims against the premises or
to create any rights in said third persons against the Port
Authority.

(xii) Effective as of the date of delivery to the
Port Authority by the Lessee of a copy of Supplement No. 12
to the Lease fully executed on behalf of the Lessee, the
Lessee in its own name as insured and including the Port
Authority as an additional insured shall procure and
maintain Comprehensive General Liability insurance,
including but not limited to premises--operations, products-
completed operations, explosion, collapse and underground
property damages, personal injury and independent
contractors, with a broad form property damage endorsement
and with a contractual liability endorsement covering the
obligations assumed by the Lessee pursuant to subparagraphs
(c) (i) and (vi) of this Paragraph 2, and Comprehensive
Automobile Liability insurance covering owned, non-owned and
hired vehicles.

The said Comprehensive General Liability insurance
shall have a limit of not less than $25,000,000 combined
single limit per occurrence for bodily injury and property
damage liability, and said Comprehensive Automobile

M
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Liability insurance shall have a limit of not less than
$25,000,000 combined single limit per bodily injury and
property damage liability.

The foregoing policies shall be in addition to all
policies of insurance otherwise required by the Lease or the
Lessee may provide such insurance by requiring each
contractor engaged by it for the Area C-3 Work to procure
and maintain such insurance including such contractual
liability endorsement, said insurance, whether procured by
the Lessee or by a contractor engaged by it as aforesaid,
not to contain any care, custody or control exclusions, and
not to contain any exclusion for bodily injury to or
sickness, disease or death of any employee of the Lessee or
of any of its contractors which would conflict with or in
any way impair coverage under the contractual liability
endorsement. The said policy or policies of insurance shall
also provide or contain an endorsement providing that the
protection afforded the Lessee thereunder with respect to
any claim or action against the Lessee by a third person
shall pertain and apply with like effect with respect to any
claim or action against the Lessee by the Port Authority,
but such endorsement shall not limit, vary or affect the
protections afforded the Port Authority thereunder as an
additional insured.

The Lessee shall also procure and maintain in
effect, or cause to be procured and maintained in effect,
Worker's Compensation Insurance and Employers' Liability
Insurance in accordance with and as required by law. The
insurance required hereunder shall be maintained in effect
during the performance of the Area C-3 Work and shall be in
compliance with and subject to the provisions of paragraph
(c) of Section 18 of the Lease.

The Lessee shall also procure and maintain
Builder's Risk (All Risk) Completed Value Insurance covering
the Area C-3 Work during the performance thereof including
material delivered to the site but not attached to the
realty. Such insurance shall be in compliance with and
subject to the applicable provisions set forth herein and
shall name the Port Authority, the City of Newark, the
Lessee and its contractors and subcontractors as additional
insureds and such policy shall provide that the loss shall
be adjusted with and payable to the Lessee. Such proceeds
shall be used by the Lessee for the repair, replacement or
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rebuilding of the Area C-3 Work and any excess shall be paid
over to the Port Authority.

The policies or certificates representing
insurance covered by this subparagraph (xii) shall be
delivered by the Lessee to the Port Authority at least
thirty (30) days prior to the commencement of the Area C-3
Work, and each policy or certificate delivered shall bear
the endorsement of or be acccmpanied by evidence of payment
of the premium thereof and, also, a valid provision
obligating the insurance company to furnish the Port
Authority and the City of Newark thirty (30) days' advance
notice of the cancellation, termination, change or
modification of the insurance evidenced by said policy or
certificate.. Renewal policies or certificates shall be
delivered to the Port Authority at least thirty (30) days
before the expiration of the insurance which such policies
are to renew.

The insurance covered by this subparagraph (xii)
shall be written by companies approved by the Port
Authority, the Port Authority covenanting and agreeing not
to withhold its approval unreasonably. If at any time any
of the insurance policies shall be or become unsatisfactory
to the Port Authority as to the form or substance or if any
of the carriers issuing such policies shall be or become
unsatisfactory to the Port Authority, the Lessee shall
promptly obtain a new and satisfactory policy in
replacement, the Port Authority covenanting and agreeing not
to act unreasonably hereunder. If at any time the Port
Authority so requests, a certified copy of each of the said
policies shall be delivered to the Port Authority.

(xiii) The Lessee shall be under no obligation to
reimburse the Port Authority for expenses incurred by the
Port Authority in connection with its normal review and
approval of the original plans and specifications submitted
by the Lessee pursuant to this Paragraph 2. The Lessee
however agrees to pay to the Port Authority upon its demand
the expenses incurred by the Port Authority in connection
with any additional review for approval of any changes,
modifications or revisions of the original plans and
specifications which may be proposed by the Lessee for the
Port Authority's approval. The expenses of the Port
Authority for any such additional review and approval shall
be computed on the basis of direct payroll time expended in

a
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connection therewith plus 100%. Wherever in this Lease
reference is made to "direct payroll time", costs computed
thereunder shall include a prorata share of the cost to the
Port Authority of providing employee benefits, including,
but not limited to, pensions, hospitalization, medical and
life insurance, vacations and holidays. Such computations
shall be in accordance with the Port Authority's accounting
principles as consistently applied prior to the execution of
this Lease.

(xiv) The Lessee shall prior to the commencement
of construction and at all times during construction submit
to the Port Authority all engineering studies with respect
to construction and samples of construction materials as may
be reasonably required at any time and from time to time by
the Port Authority.

(xv) The Lessee shall at the time of submitting
the conceptual plan to the Port Authority as provided in
subparagraph (b) of this Paragraph 2 of the Lease submit to
the Port Authority its forecasts of the number of people who
will be working at various times during the term of the
Lease at the premises, the expected utility demands of Area
C-3, noise profiles and such other information as the Port
Authority may require. The Lessee shall continue to submit
its latest forecasts and such other information as may be
required as aforesaid as the Port Authority shall from time
to time and at any time request.

(xvi) The Lessee shall execute and submit for the
Port Authority's approval a Construction Application or
Applications in the form prescribed by the Port Authority
covering the Area C-3 Work or portions thereof. The Lessee
shall comply with all the terms and provisions of the
approved Construction Applications. In the event of any
inconsistency between the terms of any Construction
Application and the terms of the Lease, the terms of the
Lease shall prevail and control.

(xvii) Nothing contained in the Lease (as hereby
amended) shall grant or be deemed to grant to any
contractor, architect, supplier, subcontractor or any other
person engaged by the Lessee or any of its contractors in
the performance of any part of the Area C-3 Work any right
of action or claim against the Port Authority, its
Commissioners, officers, agents and employees with respect
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to any work any of them may do in connection with the Area
C-3 Work. Nothing contained herein shall create or be
deemed to create any relationship between the Port Authority
and any such contractor, architect, supplier, subcontractor
or any other person engaged by the Lessee or any of its
contractors in the performance of any part of the Area C-3
Work and the Port Authority shall not be responsible to any
of the foregoing for any payments due or alleged to be due
thereto for any work performed or materials purchased in
connection with the Area C-3 Work.

(xviii) Without limiting any of the terms and
conditions of this Lease, the Lessee understands and agrees
that it shall put into effect prior to the commencement of
any Area C--3 Work an affirmative action program and Minority
Business Enterprise (MBE) program and Women-owned Business
Enterprise (WBE) program in accordance with the provisions
of Schedule E-1, attached hereto and hereby made a part of
the Lease. The provisions of said Schedule E-1 of the Lease
shall be applicable to the Lessee's contractor or
contractors and subcontractors at any tier of construction
as well as to the Lessee and the Lessee shall include the
provisions of said Schedule E-1 within all of its
construction contracts so as to make said provisions and
undertakings the direct obligation of the construction
contractor or contractors and subcontractors at any tier of
construction. The Lessee shall and shall require its said
contractor, contractors and subcontractors to furnish to the
Port Authority such data, including but not limited to
compliance reports relating to the operation and
implementation of the affirmative action, MBE and WBE
programs called for hereunder as the Port Authority may
request at any time and from time to time regarding the
affirmative action, minority business enterprises and women-
owned business enterprises programs of the Lessee and its
contractor, contractors, and subcontractors at any tier of
construction, and the Lessee shall and shall also require
that its contractor, contractors and subcontractors at any
tier of construction make and put into effect such
modifications and additions thereto as may be directed by
the Port Authority pursuant to the provisions hereof and
said Schedule E-1 to effectuate the goals of affirmative
action and minority business enterprise and women-owned
business enterprise programs.

13
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In addition to and without limiting any terms and
provisions of this Lease, the Lessee shall provide in its
contracts and all subcontracts covering the Area C-3 Work,
or any portion thereof, that:

(aa) The contractor shall not discriminate
against employees or applicants for employment because of
race, creed, color, national origin, sex, age, disability or
marital status, and shall undertake or continue existing
programs of affirmative action to ensure that minority group
persons are afforded equal employment opportunity without
discrimination. Such programs shall include, but not be
limited to, recruitment, employment, job assignment,
promotion, upgrading, demotion, transfer, layoff,
termination, rates of pay or other forms of compensation,
and selections for training or retraining, including
apprenticeships and on-the-job training;

(bb) At the request of either the Port
Authority or the Lessee, the contractor shall request such
employment agency, labor union, or authorized representative
of workers with which it has a collective bargaining or
other lease or understanding and which is involved in the
performance of the contract with the Lessee to furnish a
written statement that such employment agency, labor union
or representative shall not discriminate because of race,
creed, color, national origin, sex, age, disability or
marital status and that such union or representative will
cooperate in the implementation of the contractor's
obligations hereunder;

(cc) The contractor will state, in all
solicitations or advertisements for employees placed by or
on behalf of the contractor in the performance of the
contract, that all qualified applicants will be afforded
equal employment opportunity without discrimination because
of race, creed, color, national origin, sex, age, disability
or marital status;

(dd) The contractor will include the
provisions of subparagraphs (aa) through (cc) of this
paragraph in every subcontract or purchase order in such a
manner that such provisions will be binding upon each
subcontractor or vendor as to its work in connection with
the contract;
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(ee) "Contractor" as used herein shall
include each contractor and subcontractor at any tier of
construction,

(d) The Lessee may wish to commence construction of
portions of the Area C-3 Work prior to the approval by the Port
Authority of its plans and specifications pursuant to paragraph
(b) hereof, and if it does it shall submit a written request to
the Port Authority setting forth the work it proposes then to do.
The Port Authority shall have full and complete discretion as to
whether or not to permit the Lessee to proceed with said work.
If the Port Authority has no objection to the Lessee's proceeding
with the work, it shall do so by writing a letter to the Lessee
to such effect. If the Lessee performs the work covered by said
letter, it agrees all such work shall be performed subject to and
in accordance with all of the provisions of the approval letter
and subject to and in accordance with the following terms and
conditions:

(i) The performance by the Lessee of the work
covered by any request as aforesaid will be at its sole risk and
if for any reason the plans and specifications for the Area C-3
Work are not approved by the Port Authority or if the approval
thereof calls for modifications or changes in the work undertaken
by the Lessee under any approval granted by the Port Authority
pursuant to this subparagraph (d), the Lessee will, as directed
by the Port Authority, at its sole cost and expense, either
restore the area affected to the condition existing prior to the
commencement of any such work or make such 'modifications and
changes in any such work as may be required by the Port
Authority.

(ii) Nothing contained in any approval hereunder
shall constitute a determination or indication by the Port
Authority that the Lessee has complied with the applicable
governmental laws, ordinances, enactments, resolutions, rules and
orders, including but not limited to those of the City of Newark,
which may pertain to the work to be performed.

(iii) The approved work will be performed in
accordance with and subject to the terms, indemnities and
provisions hereof covering the Area C-3 Work and with the terms
and conditions of any Construction Application which the 'Port
Authority may request the Lessee to submit even though such
Construction Application may not have, at the time of the
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approval under this subparagraph (d), been approved by the Port
Authority.

(iv) No work under any such approval shall affect
or limit the obligations of the Lessee under all prior approvals
with respect to its construction of the Area C-3 Work.

(v) The Lessee shall comply with all
requirements, stipulations and provisions as may be set forth in
the letter of approval.

(vi) In the event that the Lessee shall at any
time during the construction of any portion of the Area C-3 Work
under the approval granted by the Port Authority pursuant to this
paragraph (d) fail in the opinion of the General Manager of New
Jersey Airports of the Port Authority, to comply with all of the
provisions of this Lease with respect to the Area C-3 Work, the
Construction Application or the approval letter covering the same
or be, in the opinion of the said General Manager of New Jersey
Airports in breach of any of the provisions of this Lease, the
Construction Application or the approval letter covering the
same, the Port Authority shall have the right, acting through
said General Manager of New Jersey Airports to cause the Lessee
to cease all or such part of the Area C-3 Work as is being
performed in violation of this Lease, the Construction
Application or the approval letter. Upon such written direction
from the General Manager of New Jersey Airports the Lessee shall
promptly cease construction of the portion of the Area C-3 Work
specified. The Lessee shall thereupon submit to the Port
Authority for its written approval the Lessee's proposal for
making modifications, corrections or changes in or to the Area
C-3 Work that has been or is to be performed so that the same
will comply with the provisions of this Lease, the Construction
Application and the approval letter covering the Area C-3 Work.
The Lessee shall not commence construction of the portion of the
Area C-3 Expansion work that has been halted until such written
approval has been received.

(vii) it is hereby expressly understood and agreed
that, in the event the Port Authority assigns a field engineer to
the Area C-3 Work, such field engineer has no authority to
approve any plans and specifications of the Lessee with respect
to the Area C-3 Work, to approve the construction by the Lessee
of any portion of the Area C-3 Work or to agree to any variation
by the Lessee from compliance with the terms of this Lease, or
the Construction Application or the approval letter with respect
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to the Area C-3 Work. Notwithstanding the foregoing, should the
field engineer or the General Manager of New Jersey Airports give
any directions or approvals with respect to the Lessee's
performance of any portion of the Area C-3 Work which are
contrary to the provisions of this Lease, 'the Construction
Application or the approval letter, said directions or approvals
shall not affect the obligations of the Lessee as set forth
herein nor release or relieve the Lessee from the strict
compliance therewith. It is hereby further understood and agreed
that the Port Authority has no duty or obligation of any kind
whatsoever to inspect or police the performance of the Area C-3
Work by the Lessee and the rights granted to the Port Authority
hereunder shall not create or be deemed to create such a duty or
obligation. Accordingly, the fact that the General Manager of
New Jersey-Airports has not exercised the Port Authority's right
to require the Lessee to cease its construction of all or any
part of the Area C-3 Work shall not be or be deemed to be an
Lease or acknowledgment on the part of the Port Authority that
the Lessee has in fact performed such portion of the Area C-3
Work in accordance with the terms of the Lease, the Construction
Application or the approval letter nor shall such fact be or be
deemed to be a waiver by the Port Authority from the requirement
of strict compliance by the Lessee with the provisions of the
Lease, the Construction Application and the approval letter with
respect to the Area C-3 Work.

(viii) Without limiting the discretion of the Port
Authority hereunder, the Port Authority hereby specifically
advises the Lessee that even if the Port Authority hereafter in
the exercise of its discretion wishes to grant approvals under
this subparagraph (d), it may be unable to do so, so as to permit
the Lessee to continue work without interruption following its
completion of the work covered by any prior approval hereunder.
The Lessee hereby acknowledges that if it commences work pursuant
to this paragraph (d) it shall do so with full knowledge that
there may not be continuity by it in the performance of its Area
C-3 Work under the procedures of this paragraph (d).

(ix) No prior approval of any work in connection
with the Area C-3 Work shall create or be deemed to create any
obligation on the part of the Port Authority to permit subsequent
work to be performed in connection with the Area C--3 Work prior
to the approval by the Port Authority of the Lessee's complete
plans and specifications thereof. It is understood hat no such
prior approval shall release or relieve the Lessee from its
obligation to submit complete plans and specifications for the
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Area C--3 Work and to obtain the Port Authority's approval of the
same as set forth in paragraph (b) hereof. It is further
understood that in the event the Lessee elects not to continue to
seek further approval letters pursuant to this paragraph (c), the
obligations of the Lessee to restore the area and to make
modifications and changes as set forth above in this subparagraph
(d) shall be suspended until the Lessee's submission of its
complete plans and specifications in accordance with paragraph
(b) hereof.

(e) The Lessee will give the Port Authority fifteen
(15) days' notice prior to the commencement of construction. The
Port Authority will assign to the Area C-3 Work a full time field
engineer or engineers. The Lessee shall pay to the Port
Authority for the services of said engineer or engineers, the sum
of Four Hundred Forty Dollars and No Cents ($440.00) for each day
the engineer or engineers are so assigned. Nothing contained
herein shall affect any of the provisions of paragraph (h) hereof
or the rights of the Port Authority hereunder. This agreement
for the services of said field engineer may be revoked at any
time by either party on thirty (30) days' written notice to the
other, but if revoked by the Lessee it shall continue during the
period construction under any partial approvals pursuant to
paragraph (d) hereof is performed.

(f) M The Area C-3 Work shall be constructed in
such a manner that there will be at all times a minimum of air
pollution, water pollution or any other type of pollution and a
minimum of noise emanating from, arising out of or resulting from
the operation, use or maintenance of any portion thereof by the
Lessee and from the operations of the Lessee under this Paragraph
2. Accordingly, and in addition to all other obligations imposed
on the Lessee under this Lease, and without diminishing,
limiting, modifying or affecting any of the same, the Lessee
shall be obligated to construct as part of the Area C-3 Work
hereunder such structures, fences, equipment, devices and other
facilities as may be necessary or appropriate to accomplish the
foregoing and each of the foregoing shall be and become a part of
the premises it affects and all of the foregoing shall be covered
under the plans and specifications of the Lessee submitted under
subparagraph (b) of this Paragraph 2 and shall be part of the
Area C-3 Work hereunder.

(ii) Notwithstanding the provisions of
subparagraph (i) above and in addition thereto, the port
Authority hereby reserves the right from time to time and at any
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time during the term of the Lease to require the Lessee,
subsequent to the completion of the Area C-3 Work, to design and
construct at its sole cost and expense such further reasonable
structures, fences, equipment, devices and other facilities as
may be necessary or appropriate to accomplish the objectives as
set forth in the first sentence of said subparagraph (i). All
locations, the manner, type and method of construction and the
size of any of the foregoing shall be determined by the Port
Authority. The Lessee shall submit for Port Authority approval
its plans and specifications covering the required work and upon
receiving such approval shall proceed diligently to construct the
same. All other provisions of this Paragraph 2 with respect to
the Area C-3 Work shall apply and pertain with like effect to any
work which the Lessee is obligated to perform pursuant to this
subparagraph (ii) . and upon completion of each portion of such
work it shall be and become a part of the premises. The
obligations assumed by the Lessee under this paragraph (f) are a
special inducement and consideration to the Port Authority in
granting the extension hereunder of the letting with respect to
Area C-3 to the Lessee.

(g) Title to all the Area C-3 Work which is located
within the territorial limits of the City of Newark shall vest in
the City of Newark as the same or any part thereof is erected,
constructed or installed, and shall be or become a part of the
premises if located within the premises. Title to each part of
the Area C-3 Work, if any, which is located within the
territorial limits of the City of Elizabeth shall vest in the
Port Authority as the same or any part thereof is erected,
constructed or installed, and shall be and become part of the
premises if located within the premises.

(h) (i) When the Area C-3 Work is substantially
completed and ready for use the Lessee shall advise the Port
Authority to such effect and shall deliver to the Port Authority
a certificate signed by an authorized officer of the Lessee and
also by the Lessee's architect or engineer certifying that the
Area C-3 Work has been constructed strictly in accordance with
the approved plans and specifications and the provisions of this
Lease and in compliance with all applicable laws, ordinances and
governmental rules, regulations and orders. Thereafter, the Area
C-3 Work will be inspected by the Port Authority and if the same
has been completed as certified by the Lessee, a certificate to
such effect shall be delivered to the Lessee, subject to the
condition that all risks thereafter with respect to the
construction and installation of the same and any liability
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therefor for negligence or other reason shall be borne by the
Lessee. The Lessee shall not use or permit the use of the Area
C-3 Work or any portion thereof for the purposes set forth in the
Lease until such certificate is received from the Port Authority.

(ii) The term "the Area C-3 Work Completion Date"
for the purposes of this Lease shall mean the date appearing on
the certificate issued by the Port Authority pursuant to
subparagraph (i) of this paragraph (h).

(iii) In addition and without affecting the
obligations of the Lessee under the preceding subparagraph, when
an integral and material portion of the Area C-3 Work is
substantially completed or is properly usable the Lessee may
advise the Port Authority to such effect and may deliver to the
Port Authority a certificate signed by an authorized officer of
the Lessee and signed by the Lessee's architect or engineer
certifying that such portion of the Area C-3 Work has been
constructed strictly in accordance with the approved plans and
specifications and the provisions of this Lease and in compliance
with all applicable laws, ordinances and governmental rules,
regulations and orders, and specifying that such portion of the
Area C-3 Work can be properly used even though the Area C-3 Work
has not been completed and that the Lessee desires such use. The
Port Authority may in its sole discretion deliver a certificate
to the Lessee with respect to each such portion of the Area C-3
Work perTnitting the Lessee to use such portion thereof for the
purposes set forth in the Lease. In such event the Lessee may
use such portion subject to the condition that all risks
thereafter with respect to the construction and installation of
the same and any liability therefor for negligence or other
reason shall be borne by the Lessee, and subject to the risks as
set forth in subparagraph (d) hereof in the event that the Port
Authority shall not have then approved the complete plans and
specifications for the Area C-3 Work. Moreover, at any time
prior to the issuance of the certificate required in subparagraph
(i) above for the Area C-3 Work, the Lessee shall promptly upon
receipt of a written notice from the Port Authority cease its use
of such portion of the Area C-3 Work which it had been using
pursuant to permission granted in this subparagraph (iii).

(i) The Lessee understands that there may be
communications and utility lines and conduits presently located
on or under the premises which do not, and may not in the future,
serve the premises. The Lessee agrees at its sole cost and
expense, if directed by the Port Authority so to do, to relocate
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and reinstall such communications and utility lines and conduits
on the premises or off the premises as directed by the Port
Authority and to restore all affected areas (such work being
hereinafter collectively called "the relocation work"). The
Lessee shall perform the relocation work s-ubject to and in
accordance with all the terms and provisions of this Paragraph 2
and the relocation work shall be and become a part of the Area
C-3 Work; it being understood, however, that the relocation work
shall not be or become a part of the premises hereunder.

(j) The Lessee acknowledges that it intends to
continue to use and occupy all of the premises during the period
of time it is performing the Area C-3 Work hereunder. The Lessee
further acknowledges that this would involve among other things
inconvenience, noise, dust, interference and disturbance to the
Lessee in its use and occupancy of the premises as well as to its
patrons, invitees and employees and possibly other risks as well.
The Lessee hereby expressly assumes all of the foregoing risks
and agrees that there will be no reduction or abatement of any of
the rentals, fees or charges payable by the Lessee under the
Lease on account of its performance of the Area C-3 Work and that
the performance of the Area C-3 Work shall not constitute an
eviction or constructive eviction of the Lessee nor be grounds
for any abatement of rents, fees or charges payable by the Lessee
under the Lease nor give rise to or be the basis of any claim or
demand by the Lessee against the Port Authority, its
Commissioners, officers, employees or agents for damages,
consequential or otherwise, under the Lease.

3. In addition to and without limiting any of the terms or
provisions of the Lease, as hereby amended, the Lessee shall, at
its sole cost and expense, if requested by the Port Authority
(which request the Port Authority may make at its sole option and
discretion), remove all of the Area C-3 Work (or the portions
thereof specified by the Port Authority in its request) and shall
restore the premises to the condition existing prior to the
commencement of the Area C-3 Work.

4. (a) With respect to the passenger loading bridges for
which Port Authority construction advances were made pursuant to
Sections 2 and 6 of the Lease (hereinafter sometimes referred to
as the "Section 2 loading bridges"), it is hereby recognized that
the Lessee has advised the Port Authority that, based on a change
in the operating plan for the premises including greater
utilization of wide-bodied aircraft, certain additional
modifications and removal work, as part of the Area C-3 Work
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defined in Paragraph 2 hereof, are required consisting of (i) the
removal from the premises of one (1) of the Section 2 passenger
loading bridges and the transfer of the title thereof to the
Lessee; said loading bridge being described as a fixed pedestal
loading bridge for narrow body aircraft and being identified as a
loading bridge in Schedule 1 attached to Supplement No. 4 of the
Lease and also identified by serial number WS500R-32; and (ii)
the installation in the premises of a new passenger loading
bridge (as hereinafter described) and the transfer of the title
thereof to the Port Authority. The new .loading bridge to be
installed by the Lessee, as part of the Area C-3 Work defined in
Paragraph 2 hereof, is identified by description as a new jet
apron drive loading bridge for a wide-bodied aircraft gate
position newly manufactured and installed under a contract
between the Lessee and Pneumo Abex Corporation by its Jetway
Systems Division 1805 West 2550 South Ogden, Utah with an
estimated value of Two Hundred Thousand Dollars and No Cents
($200,000.00) exclusive of delivery and installation costs, and
is identified by number as Loading Bridge model number A3-58/100--
125R and by original serial number OG37489 and is herein referred
to as the "Jetway loading bridge A3-58/100-125R". It is
specifically understood and agreed that the Lessee shall at its
sole cost and expense perform, as part of the Area C--3 Work
defined in Paragraph 2 hereof, all work necessary, required or
appropriate in connection with all of the foregoing removal and
installation work subject to the terms and conditions of the
Lease, including without limitation Paragraph 2 hereof, provided,
however, that none of the foregoing shall be or become part of
the cost of the construction work (as defined in Section 6 of the
Lease) or part of the Construction Advance Amount (as defined in
Section 6 of the Lease). It is further expressly understood and
agreed that the parties intend, based on the Lessee's
representation and warranty set forth in subparagraph (c) below,
that the said Jetway Loading Bridge A3-58/100-125R shall be
deemed a replacement and substitution for the above said loading
bridge No. WS500R-32 and that such replacement and substitution
shall not result in any recomputation, adjustment or reduction of
any construction advance, or the Construction Advance Amount or
the Base Annual Rental.

(b) It is expr,
from and after the effective
the Lease, all references to
the Lease shall be deemed to
bridges as reduced in number
provisions of Paragraph 4 of

^ssly understood and agreed that,
date of this Supplement No. 12 to
the 42 passenger loading bridges in
mean the 42 passenger loading
and modified pursuant to the
the Supplement No. 7 to the Lease,
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Paragraph No. 9 of Supplement No. 8 to the Lease and as modified
by the provisions of this Paragraph 4 hereof. Without limiting
the generality of the foregoing, it is further expressly
understood and agreed that the terms, provisions, covenants,
conditions, representations and warranties-set forth in and
called for under paragraph (o) of Section 6 of the Lease (as set
forth in Supplement No. 4 of the Lease) shall apply, and the
Lessee hereby makes the same covenants, representations and
warranties to the Port Authority, with like force and effect to
Jetway Loading Bridge A3-58/100-125R; and it is further hereby
understood and agreed that with respect to Jetway Loading Bridge
A3-58/100-3258 the words "the Lessee's contractor", as used in
Section 6 of the Lease shall mean Fneumo Abex Corporation by its
Jetway Systems Division 1805 West 2550 South Ogden, Utah
provided, however,_ that the provisions of subparagraph (1)(a)(ii)
of said paragraph (o) shall not be applicable.

(c) The Lessee, further, hereby expressly warrants and
represents to the Port Authority that Jetway Loading Bridge
A3-58/100-125R is of equal or greater fair market value to that
of the said loading bridge No. WS500R-32.

5. The Lessee expressly understands and agrees that
the Area C-3 Work (as defined in Paragraph 2 above) shall be
performed at the Lessee's sole risk, cost and expense and that
neither the Supplement nor anything contained herein nor the
performance by the Lessee of the Area C-3 Work or any portions
thereof, nor any action taken by the Port Authority hereunder
shall grant or be deemed to grant to the Lessee any right or
claim to an extension of the term of the Lease and the letting
thereunder, including without limitation the term of the letting
of Area C-3, or to constitute any approval of or commitment by
or agreement of the Port Authority to any such extension.

6. (a) Paragraph 4 (b) of Supplement No. 8 of the
Lease is hereby amended as follows:

The words "(as set forth in Paragraph 2 hereof)"
appearing in the second and third lines thereof shall
be deemed amended to read: "(as set forth in Paragraph
1 of Supplement No. 12 of the Lease)".

(b) References in Paragraphs 6 (a) and 6 (b) of
Supplement No. 8 of the Lease to "the expiration date of the
letting of Area C-3" shall be deemed to mean the expiration date
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of the letting of the periodical tenancy of Area C-3 as set forth
in Paragraph 1 of this Supplement No. 12 of the Lease.

7. In addition to and without limiting any term or
provision of Section 66 of the Lease or any other term or
provision of the Lease, it is hereby understood and agreed that
the Lessee shall no later than sixty (60) days after its
execution of this Supplemental Agreement submit to the Port
Authority for its review and approval in accordance with Sections
66 and 73 of the Lease, a revised updated comprehensive consumer
services plan covering the consumer services to be provided in
Area C-3 after the completion of the Area C-3 Work (as defined in
Paragraph 2 hereof).

8. It is expressly recognized that while the
Stipulation (as hereinbefore defined) has been submitted to the
United States Bankruptcy Court, the Stipulation may not have been
fully approved by the Bankruptcy Court as of the date of the
execution of this Supplemental Agreement by the parties hereto,
and, accordingly, it is expressly understood and agreed that
neither this Supplemental Agreement nor anything contained herein
nor the execution hereof by either party hereto shall or shall be
deemed to waive, alter or prejudice any of the rights or remedies
of either party hereto under the Lease or at law or equity or
otherwise, or with respect to or under the Stipulation, if as and
when the same may be approved by the Bankruptcy Court.

9. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental
Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee
shall indemnify and save harmless the Port Authority of and from
any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

10. Except as hereinbefore provided, all the terms
covenants and conditions of the Lease shall be and remain in full
force and effect.

11. No Commissioner, director, officer, agent or
employee of either party shall be charged personally or held
contractually liable by or to the other party under any term or
condition of this Agreement, or because of its execution or
attempted execution or because of any breach or attempted or
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alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this Agreement
shall be binding upon the Port Authority unless expressed in
writing herein.

12. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Lessee and the
Port Authority on the subject matter, and may not be modified,
discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee.

IN WITNESS WHEREOF, the parties hereto have executed these
presents as of day and year first above written.

THE PORT AUTHORITY OF NEW YORK
AD NEW JERSEY

B
4DUMMECTOR

(Title)	 OF AVIAN
(Seal)

CONTINENTAL AIRLINES, INC.

By -"na -- Z'^
(Title)	 President

(Corporate Seal)

SAM E. ASHMORE
SR. VICE PRESIDENT
CIVIC & AIRPORT AFFAIRS

PPP

.wMS

ATTEST-

Secretary

E. A. Hessler
V,ca Presiden t &
Corporate Secretary

r
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SCHEDULE E-1

PART I

Affirmative Action Guidelines - Equal Employment Opportunity

I. As a matter of policy the Port Authority hereby
requires the Lessee and the Lessee shall require the Contractor,
as hereinafter defined, to comply with the provisions set forth
hereinafter. The provisions set forth in this Part I are similar
to the conditions for bidding on federal government contracts
adopted by the Office of Federal Contract Compliance and
effective May 8, 1978.

The Lessee as well as each bidder, contractor
subcontractor of the Lessee and each subcontractor of a
contractor at any tier of construction (herein collectively
referred to as "the Contractor" must fully comply with the
following conditions set forth in this Schedule as to each
construction trade to be used on the construction work or any
portion thereof (said conditions being herein called "Bid
Conditions"). The Lessee hereby commits itself to the goals for
minority and female utilization set forth below and all other
requirements, terms and conditions of the Bid Conditions. The
Lessee shall likewise require the Contractor to commit itself to
the said goals for minority and female utilization set forth
below and all other requirements, terms and conditions of the Bid
Conditions by submitting a properly signed bid.

II. The Lessee and the Contractor shall each appoint
an executive of its company to assume the responsibility for the
implementation of the requirements, terms and conditions of the
following Bid Conditions:

(a) The goals for minority and female parti-
cipation, expressed in percentage terms for the Contractor's
aggregate workforce in each trade on all construction work are as
follows:

(1) Minority participation:
Minority, except laborers	 30%
Minority, laborers	 405
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(2) Female participation:
Female, except laborers	 6.9%
Female, laborers	 6.9%

These goals are applicable to all the Contractor's
construction work performed in and for the premises.

The Contractor's specific affirmative action
obligations required herein of minority and female employment and
training must be substantially uniform throughout the length of
the contract, and in each trade, and the Contractor shall make
good faith efforts to employ minorities and women evenly on each
of its projects. The transfer of minority or female employees or
trainees from contractor to contractor or from project to project
for the sole purpose of meeting the Contractor's goals shall be a
violation of the contract. Compliance with the goals will be
measured against the total work hours performed.

(b) The Contractor shall provide written
notification to the Lessee and the Lessee shall provide written
notification to the Manager of the Office of Business and Job
Opportunity of the Port Authority within 10 working days of award
of any construction subcontract in excess of $10,000 at any tier
for construction work. The notification shall list the name,
address and telephone number of the subcontractor; employer
identification number; estimated starting and completion dates of
the subcontract; and the geographical area in which the
subcontract is to be performed.

(c) As used in these specifications:

(1) "Employer identification number" means the
Federal Social Security number used on the
Employer's Quarterly Federal Tax Return, U.S.
Treasury Department Form 941:

(2) "Minority" includes:

(i) Black (all persons having origins in any
of the Black African racial groups not of
Hispanic origin);

(ii) Hispanic (all persons of Mexican, Puerto
Rican, Dominican, Cuban, Central or South
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American culture or origin, regardless of
race);

(iii) Asian and Pacific Islander (all persons
having origins in any of the original
peoples of the Far East, Southeast Asia,
the Indian Subcontinent, or the Pacific
Islands); and

(iv) American Indian or Alaskan Native (all
persons having origins in any of the
original peoples of North America and
maintaining identifiable tribal
affiliations through membership and
participation or county identification).

(d) whenever the Contractor, or any subcontractor
at any tier, subcontracts a portion of the construction work
involving any construction trade, it shall physically include in
each subcontract in excess of $10,000 those provisions which
include the applicable goals for minority and female
participation.

e)	 The Contractor shall implement the specific
affirmative action standards provided in subparagraphs (1)
through (16) of Paragraph (h) hereof. The goals set forth above
are expressed as percentages of the total hours of employment and
training of minority and female utilization the Contractor should
reasonably be able to achieve in each construction trade in which
it has employees in the premises. The Contractor is expected to
make substantially uniform progress toward its goals in each
craft during the period specified.

(f) Neither the provisions of any collective
bargaining agreement, nor the failure by a union with whom the
Contractor has a collective bargaining agreement, to refer either
minorities or women shall excuse the Contractor's obligations
hereunder.

(g) In order for the nonworking training hours of
apprentices and trainees to be counted in meeting the goals, such
apprentices and trainees must be employed by the Contractor
during the training period, and the Contractor must have made a
commitment to employ the apprentices and trainees at the
completion of their training subject to the availability of

Page 3 of Schedule £-1



n 	 J

I	 .	 I

ANA-17OS12A

employment opportunities. Trainees must be trained pursuant to
training programs approved by the U.S. Department of Labor.

(h) The Contractor shall take specific affirmative
actions to ensure equal employment opportunity ("EEO"). The
evaluation of the Contractor's compliance with these provisions
shall be based upon its good faith efforts to achieve maximum
results from its actions. The Contractor shall document these
efforts fully, and shall implement affirmative action steps at
least as extensive as the following:

(1) Ensure and maintain a working environment free
of harassment, intimidation, and coercion at all sites, and
in all facilities at which the Contractor's employees are
assigned to work. The Contractor, where possible, will
assign two or more women to each phase of the construction
project. The Contractor, shall specifically ensure that all
foremen, superintendents, and other supervisory personnel at
the premises are aware of and carry out the Contractor's
obligation to maintain such a working environment, with
specific attention to minority or female individuals working
at the premises.

(2) Establish and maintain a current list of
minority and female recruitment sources, provide written
notification to minority and female recruitment sources and
to county organizations when the Contractor or its unions
have employment opportunities available, and maintain a
record of the organizations' responses.

(3) Maintain a current file of the names,
addresses and telephone numbers of each minority and female
off-the-street applicant and minority or female referral from
a union, a recruitment source or community organization and
of what action was taken with respect to each such
individual. If such individual was sent to the union hiring
hall for referral and was not referred back to the Contractor
by the union or, if referred, not employed by the Contractor,
this shall be documented in the file with the reason
therefor, along with whatever additional actions the
Contractor may have taken.

(4) Provide immediate written notification to the
Lessee when the union or unions with which the Contractor has
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a collective bargaining agreement has not referred to the
Contractor a minority person or woman sent by the Contractor,
or when the Contractor has other information that the union
referral process has impeded the Contractor's efforts to meet
its obligations.

(5) Develop on-the-job training opportunities
and/or participate in training programs for the area which
expressly include upgrading programs and apprenticeship and
training programs relevant to the Contractor's employment
needs, especially those programs funded or approved by the
Department of Labor. The Contractor shall Provide notice of
these programs to the sources compiled under subparagraph (2)
above.

(6) Disseminate the Contractor's EEO policy by
providing notice of the policy to unions and training
programs and requesting their cooperation in assisting the
Contractor in meeting its EEO obligations; by including it in
any policy manual and collective bargaining agreement; by
publicizing it in the Contractor's newspaper, annual report,
etc.; by specific review of the policy with all management
Personnel and with all minority and female employees at least
once a year; and by posting the Contractor's EEO policy on
bulletin boards accessible to all employees at each location
where construction work is performed.

(7) Review, at least every six months the
Contractor's EEO policy and affirmative action obligations
hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment
decisions including specific review of these items with on-
premises supervisory personnel such as Superintendents
General Foremen, etc., prior to the initiation of
construction work at the premises. A written record shall be
made and maintained identifying the time and place of these
meetings, persons attending, subject matter discussed, and
disposition of the subject matter.

(8) Disseminate the Contractor's EEO policy
externally by including it in any advertising in the news
media, specifically including minority and female news media,
and providing written notification to and discussing the
Contractors EEO policy with other contractors and
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Subcontractors with whom the Contractor does or anticipates
doing business.

(9) Direct its recruitment efforts, both oral and
written, to minority, female and community organizations, to
schools with minority and female students . and to minority and
female recruitment and training organizations and to State-
certified minority referral agencies serving the Contractor's
recruitment area and employment needs. Not later than one
month prior to the date for the acceptance of applications
for apprenticeship or other training by any recruitment
source, the Contractor shall send written notification to
organizations such as the above, describing the openings,
screening procedures, and tests to be used in the selection
process.

(10) Encourage present minority and female
employees to recruit other minority persons and women and,
where reasonable, provide after school, summer and vacation
employment to minority and female youth both on the premises
and in other areas of a Contractor's workforce.

(11) Tests and other selection requirements shall
comply with 41 CF'R Part 60-3.

(12) Conduct, at least every six months, an
inventory and evaluation at least of all minority and female
personnel for promotional opportunities and encourage these
employees to seek or to prepare for, through appropriate
training, etc., such opportunities.

(13) Ensure that seniority practices, job
classifications, work assignments and other personnel
practices, do not have a discriminatory effect by continually
monitoring all personnel and employment related activities to
ensure that the EEO policy and the Contractor's obligations
hereunder are being carried out.

(14) Ensure that all facilities and company
activities are nonsegregated except that separate or single-
user toilet and necessary changing facilities shall be
provided to assure privacy between the sexes.
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(15) Document and maintain a record of all
solicitations of offers for subcontracts from minority and
female construction contractors and suppliers, including
circulation of solicitations to minority and female
contractor associations and other business associations

(16) Conduct a review, at least every six months,
of all supervisors' adherence to and performance under the
Contractor's EEO policies and affirmative action obligations.

(i) Contractors are encouraged to participate in
voluntary associations which assist in fulfilling one or more of
their affirmative action obligations (subparagraphs (1)-(16) of
Paragraph (h) above). The efforts of a contractor association,
joint contractor-union, contractor-community, or other similar
group of which the Contractor is a member and participant, may be
asserted as fulfilling any one or more of its obligations under
Paragraph (h) hereof provided that: the Contractor actively
participates in the group, makes good faith efforts to assure
that the group has a positive impact on the employment of
minorities and women in the industry, ensures that the concrete
benefits of the program are reflected in the Contractor's
minority and female workforce participation, makes good faith
efforts to meet its individual goals and timetables, and can
provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the Contractor. The
obligation to comply, however, is the Contractor's and failure of
such a group to fulfill an obligation shall not be a defense for
the Contractor's non-compliance.

(j) A single goal for minorities and a separate
single goal for women have been established. The Contractor,
however, is required to provide equal employment opportunity and
to take affirmative action for all minority groups, both male and
female, and all women, both minority and nonminority.
Consequently, the Contractor may be in violation hereof if a
particular group is employed in a substantially disparate manner
(for example, even though the Contractor has achieved its goals
for women generally, the Contractor may be in violation hereof if
a specific minority group of women is under-utilized).

(k) The Contractor shall not use the goals and
timetables or affirmative action standards to discriminate
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against any person because of race, color, religion, sex or
national origin.

(1) The Contractor shall not enter into any
subcontract with any person or firm debarred from Government
contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions
and penalties for violation of this clause including suspension,
termination and cancellation of existing subcontracts as may be
imposed or ordered by the Lessee. Any Contractor who fails to
carry out such sanctions and penalties shall be in violation
hereof.

(n) The Contractor, in fulfilling its obligations
hereunder shall implement specific affirmative action steps, at
least as extensive as those standards prescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails to
comply with the requirements of these provisions, the Lessee
shall proceed accordingly.

(o) The Contractor shall designate a responsible
official to monitor all employment related activity to ensure
that the company EEO policy is being carried out, to submit
reports relating to the provisions hereof as may be required and
to keep records. Records shall at least include for each
employee the name, address, telephone numbers, construction
trade, union affiliation if any, employee identification number
when assigned, social security number, race, sex, status (e.g.
mechanic, apprentice, trainee, helper, or laborer), dates of
changes in status, hours worked per week in the indicated trade,
rate of pay, and location at which the work was performed.
Records shall be maintained in an easily understandable and
retrievable form; however, to the degree that existing records
satisfy this requirement, contractors shall not be required to
maintain separate records.

(p) Nothing herein provided shall be construed as
a limitation upon the application of any laws which establish
different standards of compliance or upon the application of
requirements for the hiring of local or other area residents
(e.g., those under the Public Works Employment Act of 1977 and
the Community Development Block Grant Program).
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(q) Without limiting any other or provision under
the Lease, the Contractor shall cooperate with all federal, state
or local agencies established for the purpose of implementing
affirmative action compliance programs and shall comply with all
procedures and guidelines established or which may be established
by the Port Authority.

PART II

Minority Business Enterprises/Women-Owned Business Enterprises

As a matter of policy the Port Authority requires the
Lessee and the Lessee shall itself and shall require the general
contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises
(MBEs) and Women-owned Business Enterprises (WBEs) in the
construction work, pursuant to the provisions hereof and in
accordance with the Lease. For purposes hereof, Minority
Business Enterprise (MBE) shall mean any business enterprise
which is at least fifty-one percentum owned by or in the case of
a publicly owned business, at least fifty-one percentum of the
stock of which is owned by citizens or permanent resident aliens
who are minorities and such ownership is real, substantial and
continuing. For the purposes hereof, Women-owned Business
Enterprise (WBE) shall mean any business enterprise which is at
least fifty-one percentum owned by, or in the case of a publicly
owned business, at least fifty-one percentum of the stock of
which is owned by women and such ownership is real, substantial
and continuing. A minority shall be as defined in paragraph
II(c) of Part I of this Schedule E-1. "Meaningful participation"
shall mean that at least seventeen percent (17%) of the total
dollar value of the construction contracts (including
subcontracts) covering the construction work are for the
participation of Minority Business Enterprises and Women-owned
Business Enterprises, of which at lease twelve percent (12%) of
the total dollar value of the construction contracts (including
subcontracts) are for the participation of Minority Business
Enterprises. Good faith efforts to include meaningful
participation by MBEs and WBEs shall include at least the
following:

(a) Dividing the Work to be subcontracted into smaller
portions where feasible.

. a
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(b) Actively and affirmatively soliciting bids for
subcontracts from MBEs and WBES, including
circulation of solicitations to minority and female
contractor associations. The Contractor shall
maintain records detailing the efforts made to
provide for meaningful MBE and WBE participation in
the Work, including the names and addresses of all
MBEs and WBES contacted and, if any such MBE or WBE
is not selected as a joint venturer or
subcontractor, the reason for such decision.

(c) Making plans and specifications for prospective
construction work available to MBEs and WBES in
sufficient time for review.

(d) Utilizing the list of eligible MBEs and WBES
maintained by the Port Authority or seeking
minorities and women from other sources for the
purpose of soliciting bids for subcontractors.

(e) Encouraging the formation of joint ventures,
partnerships or other similar arrangements among
subcontractors, where appropriate, to insure that
the Lessee and Contractor will meet their
obligations hereunder.

(f) Insuring that provision is made to provide progress
payments to MBEs and WBEs in a timely basis.

(g) Not requiring bonds from and/or providing bonds and
insurance for MBEs and WBES, where appropriate.

For the ort Authority

Initialled.:

7
For the Lessee

Page 10 of Schedule E-1



^ i 11 J

FORM %I.D - Ack., N.J. 51380

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On this a/ - - day of	 )	 , 1993, before me, the
subscriber, a notary public of New York, personally appeared

the of the Port Authority of New York and New
Jersey, who I am sa isfied is the person who has signed the within instrument; and
I having first made known to him the contents thereof, he did acknowledge that he
signed, sealed with the corporate seal and delivered the same as such officer
aforesaid and that the within instrument is the voluntary act and deed of such
corporation, made by virtue of the authority of its Board of Commissioners.

_ffibtarial seal and stamp)

STATE OF I K^S	 )	 Notary publ ic.1 oa eoff New York
ss.	 No.4737769

COUNTY OF	 R IS	 Qualified 
in ires Ma 3i^9^)	 Commission F.^'

S
On this ^

')/	
day of	 1 1993, before me, the

subscriber, -a/ r	 -personally appeared S^n7
5Lf'l245,'	 the 3e ntor	 IC -e-	 President of CONTINENTAL

AIRLINES,. INC, who I am satisfied is the person who has signed the within
instrument; and I having first made known to him the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and delivered the same
as such officer aforesaid and that the within instrument is the voluntary act and
deed of such corporation, made by virtue of the authority of its Board of Directors.

(notarial seal and-stamp)

STATE OF	 )
ss.

COUNTY OF	 )

On this	 day of	 , 1993, before me, the
subscriber, a	 _	 personally appeared

who I am satisfied is the person who has named in
and who executed the within instrument; and, I having first made known to him the
contents thereof, he did acknowledge that he signed, sealed and delivered the
same as his voluntary act and deed for the uses and purposes therein expressed.

(notarial seal and stamp)
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

AVIATION DEPT.
Newark International Airport

IF I L E C`0 'P Y 	 Lease No. ANA-170Supplement No.13

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT dated February 1, 1994 by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and CONTINENTAL AIRLINES, INC., a
corporation of the State of Delaware, having an office and place
of business at Suite 1401, P.O.Box 4607, Houston, Texas 77210--
4067, (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express
Airlines, Inc. (hereinafter called "People Express") as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as heretofore supplemented and amended is
hereinafter called the "Lease"), covering certain premises,
rights and privileges at and in respect to Newark International
Airport (hereinafter called "the Airport") as therein set forth;
and

WHEREAS, the Lease was thereafter assigned by said
People Express to the Lessee pursuant to an Assignment of Lease
with Assumption and Consent Agreement entered into among the Port
Authority, the Lessee and People Express and dated August 15,
19$7; and

WHEREAS, the Port Authority and the Lessee desire to
extend the letting of the Area C-3 portion of the premises under
the Lease and to amend the Lease in certain other respects as
hereinafter provided:

WHEREAS, a cert-^in Stipulation between the parties



hereto has been submitted for approval of the united States
Bankruptcy Court for the District of Delaware ( ,'the Bankruptcy
Court") covering the Lessee's assumption of the Lease as part of
the confirmation of its reorganization plan in its Chapter 11
bankruptcy proceedings and as debtor and debtor in possession
pursuant to the applicable provisions of united States Bankruptcy
Code as set forth in and subject to the terms and conditions of
said Stipulation (said Stipulation being hereinafter referred to
as the "Stipulation");

WHEREAS, the Stipulation and the Lessee's assumption of
the Lease has been approved by the Bankruptcy Court by an Order
thereof dated the 1st day of October, 1993;

NOW, THEREFORE, the Port Authority and the Lessee, for
and in consideration of the covenants and mutual agreements
hereinafter contained, hereby agree to amend the Lease, effective
as of October 2, 1993 (except as otherwise provided with respect
to Paragraphs 1 and 2 below) as follows:

1. Effective as of June 2, 1989, subparagraph (b) of
Paragraph 2 of Supplement No. 9 of the Lease shall be deemed
corrected and amended to read as follows:

Schedule A to the Lease, as
clement No. 8 to the Lease,
the figure stated as
set forth in said paragraph
substituting in lieu

"(b) Paragraph III of
amended by Paragraph 3 (b) (v) of Sup
is hereby further amended by deleting
'1.799%' in the last line thereof (as
3 (b) (v) of Supplement No. 8) and by
thereof the figure 12.033 %1."

2.	 Effective as of June 1, 1992:
(a) Subparagraph (a) (ii) of Paragraph 3 of

Supplement No. 8 of the Lease, as previously amended and set
forth in Supplement No. 11 of the Lease, shall be deemed
corrected and amended to read as follows:

"(ii) For the portion of the term of the letting
of Area C-3 commencing on June 1, 1992 and continuing to and
including the expiration date of the letting of Area C-3 an
Area C-3 Annual Rental for Area C-3 at the annual rate of
Five Million Seven Hundred Thirty--seven Thousand Eighty
Dollars and No Cents ($5,737,080.00) subject to adjustment
as provided in subparagraph (b) hereof. The aforesaid Area
C-3 Annual Rental of Five Million Seven Hundred Thirty-
Seven Thousand Eighty Dollars and No Cents ($5,737,080.00)
is made of up of two factors, one a constant factor in the
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amount of Four Million Six Hundred Thirty-four Thousand
Seven Hundred Five Dollars and No Cents ($4,634,705.00) and
the other a variable factor in the amount of One Million One
Hundred Two Thousand Three Hundred Seventy-five Dollars and
No Cents ($1,102,375.00). The variable factor aforesaid
represents the Airport Services portion of the Area C-3
Annual Rental and such variable factor of the Area C-3
Annual Rental is herein referred to as the Airport Services
Factor and is subject to adjustment as provided in
subparagraph (b) hereof."

(b) The sixteenth through the eighteenth lines of
the last sentence of Paragraph III of Schedule A of the Lease as
set forth in Paragraph 2 (c) (ii) of Supplement No. 11 of the
Lease shall be deemed corrected and amended to read as follows:

"is being made; for the calendar year 1992
adjustment, it is hereby agreed said denominator
shall be 1.999%."

(c) The first sentence of the first paragraph of
subparagraph (e) (2) of Paragraph 3 of Supplement No. 8 of the
Lease, as previously amended and set forth in Paragraph 2 (d) (i)
of Supplement No. 11 of the Lease, shall be deemed corrected and
amended to read as follows:

"In addition, the Airport Services Factor of the
Area C-3 Annual Rental shall be reduced for each calendar
day or major fraction thereof the abatement remains in
effect, for each square foot of land the use of which is
denied the Lessee at the daily rate of $0.0021585 subject to
adjustment as provided herein."

(d) The second paragraph of said subparagraph (e)
(2) of Paragraph 3 of Supplement No. 8 of the Lease as
previously amended and as set forth in Paragraph 2 (d) (ii)
of Supplement No. 11 of the Lease shall be deemed corrected
and amended to read as follows:

"The aforesaid abatement rate of $0.0021585 per
diem (hereinafter called 'the variable rate') is based upon
the variable factor in the amount of One Million One Hundred
Two Thousand Three Hundred Seventy-Five Dollars and No Cents
($1,102,375.00) per annum which is the tentative Airport
Services Factor for 1992 (also subject to the adjustment
under paragraph b (hereof). After the close of the calendar
year 1992 and after the close of each calendar year
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thereafter, the Port Authority will adjust the variable
-- --	 rate, upwards or downwards, as provided in Schedule A. The

resultant variable rate shall constitute-the final variable
rate for the calendar year for which the...adjustment is being
made. It shall also constitute the tentative variable rate
for the calendar year in which such rate is calculated and
for the following year until the next succeeding final
variable rate is calculated."

(e) Subparagraph (a) of Paragraph 5 of Supplement
No. 11 of the Lease shall be deemed corrected and amended to
read as follows:

"(a) The Lessee agrees to pay the Port Authority
a rental for Area C-3 (the 'Area C-3 Monthly Rental') at the
rate of Four Hundred Seventy-Eight Thousand Ninety Dollars
and No Cents ($478,090.00) per month, subject to adjustment
of the Airport Services Factor as provided in subparagraph
(b) below, payable by the Lessee in advance on January 1,
1993 and on the first day of each and every month thereafter
during the periodical tenancy until the expiration or
earlier termination of the periodical tenancy hereunder.
The aforesaid Area C-3 Monthly Rental of Four Hundred
Seventy-Eight Thousand Ninety Dollars and No Cents
($478,090.00) is made up of two factors, one a constant
factor in the amount of Three Hundred Eighty -six Thousand
Two Hundred Twenty-Five Dollars and Forty-two Cents
($386,225.42) and the other a variable factor in the amount
of Ninety-one Thousand and Eight Hundred Sixty--four Dollars
and Fifty-eight cents ($91,864.58). The variable factor
aforesaid represents the Airport Services Factor of the Area
C-3 Monthly Rental and is subject to adjustment in
accordance with Schedule A of the Lease, as amended."

3. The term of the letting of Area C-3 under the Lease
is hereby extended to December 31, 1998 unless sooner terminated,
.subject to the terms and conditions of the Lease, as hereby
amended, and the Lessee shall pay to the Port Authority as the
annual rental for Area C-3, during the said extension of the term
of the letting thereof, the Area C-3 Annual Rental in accordance
with, and as set forth in, Paragraph 3 of Supplement No. 8 of the
Lease, as said Paragraph 3 has been amended by Paragraph 2 of
Supplement No. 10 of the Lease and further amended by Paragraph 2
of Supplement No. 11 of the Lease, and as the same is herein
further amended by this Supplemental Agreement.
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4.	 (a)	 Paragraph 4 (b) of Supplement No. 8 of the
Lease is hereby amended as follows:

The words "the expiration date of the letting of
Area C , 3 (as set forth in Paragraph 2 hereof)" appearing in the
second and third lines thereof shall be deemed amended to
read: "the expiration date of the letting of Area C-3 (as set
forth in Paragraph 3 of Supplement No. 13 of the Lease)".

(b) References in Paragraphs 6 (a) and 6 (b) of
Supplement No. 8 of the Lease and in subparagraph (a) (ii) of
Paragraph 3 of Supplement No. 8 of the Lease, as set forth in
Supplement No. 10 of the Lease and as amended by Paragraph 2 of
Supplement No. 11 of the Lease and by Paragraph 2 above, to the
"expiration date of the letting of Area C-3" shall be deemed to
read and mean the expiration date of the letting of Area C-3 as
set forth in Paragraph 3 of this Supplement No. 13 of the Lease.

S. Paragraph 5 of Supplement No. 8 of the Lease, as
previously amended, is hereby further amended to read as follows:

"5.(a) Without limiting any other rights of
termination of the Port Authority under the Lease, it is
hereby understood and agreed between the Lessee and the Port
Authority that the Port Authority shall have the right at
any time and from time to time, without cause, upon thirty
(30) days' prior written notice to the Lessee, to terminate
the Lease and the letting thereunder with respect to all or
a portion or portions of that part of Area C-3 as shown in
cross-hatch and in diagonal hatch on the sketch attached
hereto, hereby made a part hereof and marked 'Exhibit DY'
The said portions of the premises are herein in this
Paragraph collectively called 'the Terminated Portion'. it
is understood that the Port Authority shall exercise its
right to terminate hereunder only in the event that the
Terminated Portion is needed for any of the following
reasons: (i) in connection with the facilitation of
aeronautical requirements of the Airport or (ii) because of
the need to accommodate the operational characteristics of
new aircraft or new versions of existing aircraft, or (iii)
the requirements of the Federal Aviation Administration or
any other governmental agency or governmental body having
jurisdiction, or (iv) changes with respect to the Public
Aircraft Facilities made in accordance with Section 51 of
the Lease; or (v) in connection with the plans of the Port
Authority for the redevelopment of the Airport.
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(b) Effective as of the date and time {hereinafter in
this Paragraph called the Effective Date') stated in the
notice aforesaid from the Port Authority to the Lessee
specified in paragraph (a) hereof, the Lessee has terminated
and does by these presents terminate its rights in the
Terminated Portion and the term of years with respect
thereto under the Lease, and all the rights, rights of
renewal, licenses, privileges and options of the Lessee
granted by the Lease all to the intent that the same may be
wholly merged, extinguished and determined on the Effective
Date with the same force and effect as if said term were
fixed to expire on the Effective Date.

TO HAVE AND TO HOLD the same to the Port Authority its successors
and assigns forever.

(c) The Lessee hereby covenants on behalf of itself,
its successors and assigns that it has not done anything
whereby the Terminated Portion or the Lessee's leasehold
therein has been or shall be encumbered as of the Effective
Date in any way and that the Lessee is and will remain until
the Effective Date the sole and absolute owner of the
leasehold estate in the Terminated Portion. All promises,
covenants, agreements and obligations of the Lessee with
respect to the Terminated Portion, which under the
provisions of the Lease would have matured upon the date
originally fixed in the Lease for the expiration of the term
thereof, or upon the termination of the Lease prior to the
said date, or within a stated period after expiration or
termination shall, notwithstanding such provisions, mature
upon the Effective Date. The Lessee has released and
discharged and does by these presents release and discharge
the Port Authority from any and all obligations on the part
of the Port Authority to be performed under the Lease with
respect to the Terminated Portion. The Port Authority does
by these presents release and discharge the Lessee from any
and all obligations on the part of the Lessee to be 	 - .
performed under the Lease with respect to the Terminated
Portion For that portion of the term subsequent to the
Effective Date it being understood that nothing herein
contained shall release, relieve or discharge the Lessee
from any liability for rentals or for other charges that may
be due or become due to the Port Authority for any period
prior to the Effective Date or for breach of any obligation
on the Lessee's part to be performed under the Lease for or
during such period or periods or maturing pursuant to this
paragraph.
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(d) The Lessee hereby agrees to terminate its
occupancy of the Terminated Portion and to deliver actual,
physical possession of the Terminated Portion to the Port
Authority, on or before the Effective Date, in the condition
required by the Lease upon surrender. : The Lessee further
agrees that it shall remove from the Terminated Portion,
prior to the Effective Date, all equipment, inventories,
removable fixtures and other personal property of the
Lessee, for which the Lessee is responsible. With respect
to any such property not so removed, the Port Authority may
at its option, as'agent for the Lessee and at the risk and
expense of the Lessee remove such property to a public
warehouse or may retain the same in its own possession and
in either event, after the expiration of thirty (30) days,
may sell or consent to the sale of the same at a public
auction; the proceeds of any such sale shall be applied
first to the expense of removal, sale and storage, and
second to any sums owed by the Lessee to the Port Authority;
any balance remaining shall be paid to the Lessee. The
Lessee shall pay to the Port Authority any excess of the
total cost of removal, storage and sale over the proceeds of
sale.

The Lessee hereby acknowledges that each and every term,
provision and condition of the Lease shall continue to apply
to the premises remaining after the termination of the
Terminated Portion.

(e) From and after the Effective Date as defined
the Lessee shall be entitled to an abatement of the Area C-
3 Annual Rental in accordance with and pursuant to the
Lease, as amended."

6.	 (a) The Port Authority and the Lessee have
heretofore entered into a letter agreement dated March 26, 1992
and bearing Port Authority identification number ANA-635 which
letter agreement, as amended by a supplemental letter agreement
dated February 2, 1993, (hereinafter referred to as the "Letter
Agreement") covered the performance of certain work by the Lessee
in the premises hereunder, therein described as the "Lessee Work"
and also the performance by the Port Authority in the premises
hereunder of certain work therein described as "Port Authority
work". A portion of the said Port-Authority Work consisted of
certain "office relocation work' as more fully described and set
forth in Paragraph 25 (a) of the Letter Agreement. The Port
Authority and the Lessee hereby recognize and agree that the
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Lessee subsequently to the date of the Letter Agreement agreed to
perform the Office Relocation Work as herein-below defined, and
the Port Authority and the Lessee hereby agree that the Port
Authority shall reimburse to the Lessee the "Cost of the Office
Relocation Work" (as hereinafter defined) in accordance with the
following subparagraphs of this Paragraph-b.

(b)	 (1)	 "Office Relocation Work" shall mean that
portion of the work originally set forth as part of the Port
Authority Work under, and as described in, Paragraph 25 (a) (ii)
of the Letter Agreement, and for which the Lessee submitted
Alteration Application No. NC-75, as and to the extent such
Application, including its plans and specifications, were
approved by the Port Authority, and subject to any and all
conditions set forth therein.

(2) The term "Cost of the Office Relocation Work"
shall mean the sum of the following actually paid by the Lessee
to the extent that the inclusion of the same is permitted by
generally accepted accounting principles consistently applied:

(i) the amount actually paid or incurred by
the Lessee to its independent contractor(s) for work actually
performed and labor and materials actually furnished in
connection with the Office Relocation Work.

(ii) amounts actually paid by the Lessee in
connection with the Office Relocation work for engineering,
architectural, professional and consulting services and
supervision of construction and all related expenses for the
Office Relocation Work; provided however, that payments
under this item (ii) shall not exceed ten percent (10%) of
the amounts paid under item (i) above.

(c)	 (i) The Lessee, knowing that the Port
Authority is relying on the truth and validity of the Lessee's
representations and warranties and to induce the Port Authori.t_y
to make the reimbursement payment to the Lessee as called for
under this Paragraph, hereby expressly covenants, represents and
warrants to the Port Authority that the Lessee has, prior to the
execution of this Agreement, paid the Cost of the Office
Relocation Work and has submitted to the Port Authority, subject
to Port Authority review and audit, reproduction copies or
duplicate originals of invoices of . the Lessee's contractor(s)
(including all entities mentioned in W and (ii) of subparagraph
(b) (2) above) covering the Office Relocation Work, which the
Lessee has submitted to the Port Authority for reimbursement
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under this Paragraph 6, that the Lessee has heretofore paid in
full the amount of such invoices, and for each and all such
invoices that the Lessee has also submitted to the Port Authority
for its review and audit an acknowledgement by the Lessee's
contractors) (including all entities mentioned in (i) and (ii)
of subparagraph (b) (2) above) of the receipt by it or them of
the amounts of such invoices, and all certifications by the
Lessee that all such invoices are for amounts, payments and
expenses for the Cost of the Office Relocation work, which the
Lessee has submitted to the Port Authority for reimbursement
under this Paragraph 6; and the Lessee also hereby further
covenants, represents and warrants to the Port Authority that the
Lessee has performed the Office Relocation Work in accordance
with and in full compliance with the terms and provisions of the
aforesaid Alteration Application and the plans and specifications
forming a part thereof and all obligations thereunder and all
requirements of the Port Authority given in connection therewith
including without limitation all requirements of applicable laws,
ordinances and governmental rules, regulations and orders.

(ii) The Lessee hereby certifies that it has completed
the Office Relocation work and that it has paid the entire and
complete Cost of the Office Relocation Work and that there are no
outstanding liens, mortgages, conditional bills of sale or claims
of any kind whatsoever with respect to the Office Relocation work
in accordance with the aforesaid Alteration Application covering
the same, and with all requirements of the Port Authority. The
Lessee acknowledges that title to all of the Office Relocation
Work has vested in the City of Newark with respect to all or such
parts thereof located within the territorial limits of the City
of Newark, and in the Port Authority with respect to all or each
part thereof located within the territorial limits of the City of
Elizabeth; and all such Work shall at the completion thereof be
deemed to have become part of the premises under the Lease.

(iii) The Lessee shall indemnify and hold harmless the
Port Authority, its Commissioners, officers, agents and employees
from and against all claims and demands, just or unjust of third
persons (including employees, agents and officers of the Port
Authority) arising or alleged to arise out of or in connection
with the Office Relocation Work and the performance thereof and
for all expenses incurred by it and by them in the defense,
settlement or satisfaction thereof, including without limitation
thereto, claims and demands for death, for personal injury or for
property damage, direct or consequential, whether they arise from
the acts or omissions of the Lessee, of any contractors of the
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Lessee, of the Port Authority, c
of God or of the public enemy, c
claims and demands which result
acts done by the Port Authority,
agents and employees subsequent
Relocation work.

• of third persons, or from acts
• otherwise, excepting only
solely from affirmative, wilful
its Commissioners, officers,

to the commencement of the Office

If so directed, the Lessee shall at its own expense
defend any suit based upon any such claim or demand (even if such
suit, claim or demand is groundless, false or fraudulent), and in
handling such it shall not, without obtaining express advance
written permission from the General Counsel of the Port
Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port
Authority, the immunity of the Port Authority, its Commissioners,
officers, agents,.. representatives employees, the governmental
nature of the Port Authority, or the provisions of any statutes
respecting suits against the Port Authority.

(iv) Nothing contained herein shall grant or be deemed
to grant. to any contractor, engineer, architect, supplier,
subcontractor or any other person engaged by the Lessee or any of
its contractors in the performance of any part of the Office
Relocation work, any right or action or claim against the Port
Authority, its Commissioners, officers, agents and employees with
respect to work any of them may have done in connection the
Office Relocation Work. Nothing contained herein shall create or
be deemed to create any relationship between the Port Authority
and such contractors, engineers, architects, subcontractors or
any other persons engaged by the Lessee or any of its contractors
in the performance of any part of the Office Relocation Work and
the Port Authority shall not be responsible to any of the
foregoing for any payments due or alleged to be due thereto for
any work performed or materials furnished in connection the
Office Relocation Work.

(d)	 (1) Subject to the limitation set forth in
paragraph (e) below, the Port Authority, based upon and in
reliance on the covenants, certifications, representations,
warranties, indemnities and inducement of the Lessee, as set
forth above, agrees to reimburse to the Lessee, but not earlier
than thirty (30) days after the Port Authority's execution of
this Agreement, in a single rental credit applied against the
rentals due under this Lease the amounts of the paid invoices of
the Lessee heretofore paid by the Lessee and submitted by the
Lessee as set forth in subparagraph (c) above as and for the Cost
of the Office Relocation Work that the Lessee has submitted to
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the Port Authority for reimbursement under this Paragraph 6, but
only to the extent that the same meet the criteria specified in
subparagraph (b) (2) above.

(2) It is understood and agreed that at the
election of the Port Authority the rental credit shall not extend
or include any one or more items of the Cost of the Office
Relocation Work with respect to which the Port Authority's
inspection, review or audit does not substantiate the contents of
any such item or items submitted by the Lessee to establish the
Cost of the Office Relocation Work as called for under
subparagraph (c) above, but the Port Authority shall have no
obligation to conduct any such inspection, review or audit at the
time set forth for the Port Authority's payment under
subparagraph (1) above.

(e)	 (1) The entire obligation of the Port Authority
under this Agreement to reimburse the Lessee for the Cost of the
Office Relocation Work shall be limited in amount to a total of
Two Hundred Forty Thousand Dollars and No Cents ($290,000.00) to
be paid to the Lessee in the form of a single rental credit
against the Lessee's rental obligations under the Lease as set
forth in subparagraph (d) above, pursuant and subject to all the
terms, provisions, covenants and conditions hereof.

(2) Without limiting any right or remedy of the
Port Authority under this Agreement, the Lease or otherwise,
whether in law or in equity, the Port Authority shall have the
right by its agents, employees and representatives to audit and
inspect during regular business hours the books and records and
other data of the Lessee relating to the Office Relocation Work
and the Cost of the Office Relocation work; it being especially
understood and agreed that the Port Authority shall not be bound
by any prior audit, review or inspection conducted by it. The
Lessee agrees to keep said books, records and other data within
the Port of New York District. The Lessee shall not be required
to maintain such books, records and other data for more than five
(5) years after the date of the rental credit under subparagraph
(d) hereof.

7. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental
Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee
shall indemnify and save harmless the Port Authority of and from
any and all claims for commission . or brokerage made by any and
all persons, firms or corporations whatsoever For services in
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Secretary.
DEPUTY DIRECTOR

(Title)	 Of AVIATION
(Seal)

connection with the negotiation and execution of this
Supplemental Agreement.

8. Except as hereinbefore provided, all the terms
covenants and conditions of the Lease shall be and remain in full
force and effect.

9. No Commissioner, director, officer, agent or
employee of either party shall be charged personally or held
contractually liable by or to the other party under any term or
condition of this Agreement, or because of its execution or
attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this Agreement
shall be binding upon the Port Authority unless expressed in
writing herein. .

10. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Lessee and the
Port Authority on the subject matter, and may not be modified,
discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee.

IN WITNESS WHEREOF, the parties hereto have executed
these presents as of day and year first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
T wT^	 Tra it C- L, It

CONTINENTAL AIRLINES, INC.
ATTEST:

Secretary

E. A. Hessler
Vice President &
Corporate Secretary

-12-	 APPROVED:
Foil , I TERMS

By" 1 ^i
(Title)..:rA 	 President

(Corporate Seal)
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STATE OF NEW JERSEY	 }
ss.

COUNTY OF	 )

On this	 day of 	 1994, before me, the subscriber, a notary public
of New York, personally appeared-PSG 'L-&-,e4he 	 t
of The Port Authority of New York and New Jersey, who I am satisfied is the
person who has signed the within instrument; and, I having first made known to
him the contents thereof, he did acknowledge that he signed, sealed with the
corporate seal and delivered the same as such officer aforesaid and the within
instrument is the voluntary act and deed of such corporation made by virtue of
the authority of its Board of Commissioners.

(notarial seal and stamp)

STATE OF f ^S	 JACQUELINE 1VHiTE
Notary Fubi:c. STHit^ of New York

	

ss.	 No. 0'73; ;r;y
COUNTY OF	 q{^ , 5	 )	 Qualified =,i SuOolk County

Commission Expires May 3 t, 19

On this II 4,	 day of	 1994, before me, the subscriber,

a (Ic+aq P t bl',e cT TEXas	 personally appeared Sara .^shMC^e.
G,,^ L., the President of CONTINENTAL AIRLINES, INC., who I am satisfied is the person who has

signed the within instrument; and, I having first made known to him the contents thereof, he
did acknowledge that he signed, sealed with the corporate seal and delivered the same as
such officer aforesaid and the within instrument is the voluntary act and deed of such
corporation made by virtue of the authority o

f

f

/ 

its Board of Directors.

}^^^.^ :_+	
/ / f

//'
^/ ^/]	

/fJ	
U	

Cti`i ^ 	 I:i~:J F1'J;:^, : u:d	 1 35	
L.l W%f	 S^fFly commissi^. Expires	 y

<^ «	 MAY 6, 199	 (notarial seal and stamp) /1

STATE OF 72`xAS	 )	 (^

ARR1-S	
j ss.

COUNTY OF H

On this	 1 .12- r# day of 19101ei ` ,	 1994, before me, the subscriber, a
N07,14 TUAu 0,*P^^tirrE seo^ET ^r 	 personally appeared 6.h. Nrs6LF_rC	 the 3ic ^

PresidenT'of coNr•*o rrtL XXt''Vo I am satisfied is the person who has signed the
within instrument; and, I having first made known to him the contents thereof,
he did acknowledge that he signed, sealed with the corporate seal and delivered
the same as .such officer aforesaid and the within instrument is the voluntary
act and deed of such corporation made by virtue of the authority of its Board
of Directors.

(notarial seal 6nd stamp-) ',
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THIS SUPPLEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL..DULY

EXECUTED BY AN EXECUTIVE OFFICER THEREOF
AND DELIVERED TO THE LESSEE BY AN

AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY

AVIAMN DEPT-	 Port Authority Lease No. ANA-170
Supplement No. 14

FILECOPY	 Port Authority Facility -
Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of February 1,
1994, by and between THE PORT AUTHORITY OF NEW YORK AND NEW

JERSEY (hereinafter called "the Port Authority") and CONTINENTAL
AIRLINES, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee are parties
to entered into an agreement of lease dated January 11, 1985
(which agreement of lease,_ as the same has been heretofore
supplemented and amended, is hereinafter called "the Lease"),
covering certain premises, rights and privileges at and in
respect to Newark International Airport (hereinafter called "the
Airport") as therein set forth; and

WHEREAS, the parties desire to amend the Lease in
certain respects:

NOW, THEREFORE, for and in consideration of the mutual
covenants and agreements hereinafter set forth, it is hereby
agreed effective as of February 1, 1994, as follows:

1.(a) Exhibit Z attached to the Lease is hereby
amended as follows: Paragraph 9 thereof (as set forth on pages 3
and 4 of said Exhibit Z) shall be deemed amended to read as set
forth in the exhibit attached hereto, hereby made a part thereof
and marked "Exhibit Z-Paragraph 9, " which shall be and form a
part of Exhibit Z of the Lease as if therein set forth in full.

(b) It is expressly recognized that the aforesaid
amendment to Exhibit Z of the Lease is based on the specific
request of the Lessee as reflected by the amendment of the fuel
service agreement between the Lessee and the Port Authority's



independent contractor (sometimes called the "Operator"), which
amendment is attached hereto and marked as "Exhibit A", and,
further, without limiting any other term or provision of the
Lease or of Exhibit Z, that the contents of Exhibit Z. as hereby
amended, .form a part of the said fuel service agreement between
the Port Authority's independent contractor and the Lessee, and,
further, that neither Exhibit Z as hereby amended nor anything
contained therein shall limit, modify or alter any rights and
remedies or obligations of the Port Authority or the Lessee under
the Lease or constitute the Port Authority as a party to the said
agreement between the Operator and the Lessee. It is further
specifically understood and agreed that neither said Exhibit z,
as hereby amended, nor anything contained therein shall be deemed
to impose any liability or responsibility of any type whatsoever
on the part of the Port Authority for any failure of the Operator
to perform or for any improper performance by the Operator of any
of its obligations under the said agreement between the Operator
and the Lessee.

2.(a) It is specifically recognized that, pursuant to
the terms of the Lease, Exhibit Z may be changed, modified or
amended (including the amendment herein provided) upon agreement
of the Port Authority and a majority of the "Airline Lessees" as
defined in the Lease, and that accordingly, this Supplemental
Agreement shall be deemed effective upon (i) the execution
hereof by the Lessee and the Port Authority and (ii) upon the
execution of a agreement substantially similar to this Agreement
by each of the airlines constituting said majority of "Airline
Lessees".

(b) It is also hereby specifically recognized and
agreed that the said amendment to Exhibit Z of the Lease will be
incorporated into the fuel storage permit of each fuel storage
permittee at the Airport by an appropriate supplement or
endorsement thereto, and that neither the failure or refusal of
any such fuel storage permittee to execute said supplement or
endorsement shall affect the effectiveness of the amendment to
Exhibit Z hereunder.

3. Except as hereinbefore provided, all the terms,
covenants and conditions of the Lease shall be and remain in full
force and effect.

4. No Commissioner, director, officer, agent or
employee of either party shall be charged personally or held
contractually liable by or to the other party under any term or
provision of this Agreement or because of its or their execution
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or attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this Agreement
shall be binding upon the Port Authority unless expressed in
writing herein.

5. This Supplemental Agreement, together with the
Lease (to which it is supplementary) constitutes the entire
agreement between the Port Authority and the Lessee on the
subject matter, and may not be changed, modified, discharged or
extended except by instrument in writing duly executed on behalf
of the Port Authority and the Lessee. The Lessee agrees that no
representations or warranties shall be binding upon the Port
Authority unless in writing in the Lease or in this Supplemental
Agreement.

IN WITNESS WHEREOF, the parties hereto have executed
these presents as'T bf: .the day and year first above written.

ATTEST:	 THE P T AUTHORITY OF
AND NEW JERSEY

Y
Secr.etar_v..

DEPUTY D{RE OR
(Title)	 OE AVIABON

(Seal)
•	 r	 1.	 i' .: 4

5	 1

CONTINENTAL AIRLINES, INC.
ATTEST:

E-	 Hes sler	 Secretary
Vice President &
Corporate Secretary

(Title)^.^' (/ /^L _ _President

(Corporate Seal)

APPROVED:

V	
FORMA	 TERMS
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"Exhibit Z - Paragraph 9"

EX HID IT I

The "$-Point Test" shall consist of the folimu►ing:

Ts^S

	

I .	 Color, Saybolt, min.	 Report

	2.	 A PI Gravity at 60" F	 37' - 51'

	

-3.	 Flash Point, TM min.	 100' -150' F

	

4.	 Copper Strip C^ion, max. 	 No. 1
(2h at 212` h

	

S.	 Freeze Point, ASTM D2386 max.	 Jet A - 40' C
Jet A-1 - 47' C

	

t4.	 WatprTole-ance.

Scparatin Rating, mac.	 2

Interface rating, max. 	 1(b)

ML, change	 Report

	

1.	 Distillatiow.

10% Evaporated, max. Temp. 	 400' F

50% Evaporated, max. Tang.	 Report

9096 Evaporated, max. Temp. 	 Report

Final Boiling Point, max. Temp. 	 572' F

Residua, m$x. %	 1.5%

Loss, max. % .	 1.5%

	

X.	 Water Scparorneter index, 	 85
Modifiod min.

For a Port Authority

Initialled:	 p,.,
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CONTCNENTAL. AIRLINES	 1 c
3115 Allen Parkway, Suite 250

Houston, Texas 77019

(713) 620 -'73SO

V. Grog" Hartford
4: oweds Wo pfasww*

January 25, 1994

Mr. Bruce R. Pashley
Ogden Aviation Service Company
of New Jerscy
Marine Air Terminal
Building 7 South
LAGuardia Airport
Flushing, New York 11371

RE: Revised 8-Point Test

Dear Sits,

IMis is to confirm the following agreement among the undersigned (the "Airline' , Ogden
A.viatiou Service Company of New Yersey, Inc., ("Ogden") and the other airline members of
the LIWR Airline Fuel Committee:

From and after the effective date of this agreement, the 8 -point test set forth in the
Exhibit attached hereto shall be the "S-point test" applied by Ogden's independent
testing laboratory as required under the fueling standards, specd5icatio= and delivery
procedures set forth in Article 2. and Exhibit I of each of the fuel service agreements
between Ogden and each EVR Fuel Storage Permitfee.

7-	 This agreement shall become eff-ective as of the day on whicb:.

(A) Fach of the other airline members of the EWR Airline Fuel committee shall.
have delivered to Ogden an executed agreement to the same eftet as this
agreement and Ogden shall have executed each such agreement and this
agreement. and

(B) The Port Authority of New York and New Jersey shall have provided to
Ogden evidence of its approval for the use herein contemplated of the 8-point
test set forth in the attached Exhibit which approval may be in the form of a
notice from the Port Authority to Ogden indicating that the Fort Authority
and the required number of Master Airline Leasees as specified in the
Newark Master Airline Leases have agreed to the changes in the 8-Point Test

I.

^'^/f123-,T 04



L;onunental A.trlincS	 .
January 25, 1994
Paget .

I Promptly after the effective date of tlsis agreement, Ogden shall notify each Fuel
Storage Permittee and provide to each a copy of the 8-point test set forth in the
attached Exhibit, and the 8-point test referred to in each Ogden service agreement
shall thereupon be deemed amended to conform to the 8-point test set forth in the
attached Exhibit without further amendment to any such documents.

If Ogden agrees to the foregoing, please so indicate in the place provided below and on the
enclosed duplicate copy hereon and return the executed duplicate to the undersigned.

Agreed:
Continental Airlines, Inc.

Agreed thiQZ7 day of
,JA1-s'4R , I -	 1994

Ogden Aviation Service Company
of New Jetscy, Inc.

^^^t!',^__.^^^^^t• r...^-rte

Its• 3 c.^ ^aa.,,^^a^^•^ ^

"n W. t3aut MOM
v'XG rrG

VGHlard

0T#:62Z9T96I0ZI 	 --GnA N011VIAV 000 WJ99;e t6-LZ-I
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Exhibit I

kygint art

The "e-Point test" shall C=Siat of the following

1. Color, Saybolt, min. Report

2. "1 gravity' at 606 370 -	 $10

3. Flash Point, TCC, min. 100 - 150°F

4. Copper strip CCrrowian, max. No. 1
(2h at 212°F)

S. Freeze Pofrxt, ASTM D2385 max. Jet A - 40°C
act A--7. - 470C

6 _ Water TvYera^nCe:

Separation Rating, max. 2

Interface ratimg, Max. 1(b)

M, change Report

7. Distillatfonj

10t Evaporated, max. Temp. 4004

50ir Evaporated, wm. Tamp. Report.

90k  Uvapomted, max. Temp . Report

Final Boiling Point, max. Temp. 5720F

Residue, max. t 1.5

LOOS.-Max. V 1.5

S. Water Saparometer Index, AS
Modif ied udn' .
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STATE OF NEW JERSEY	 )
ss.

COUNTY OF	 }

On this	 day of k̂ ^-t 1994,  before me, the subscriber, a notary public
of New York, personally appeared 	 .:^	 4^t =^ y ^`^lv
of The Port Authority of New York and New Jersey, who I am satisfied is the
person who has signed the within instrument; and, I having first made known to
him the contents thereof, he did acknowledge that he signed, sealed with the
corporate seal and delivered the same as such officer aforesaid and the within
instrument is the voluntary act and deed of such corporation made by virtue of
the authority of its Board of Commissioners.

gi:-^ 
G 	 ;

notarial seal and stamp)
JACQUELINE WHrrE

Notary Public, State of New York
No. 4737769

Qualified in Suftolk County,,^^
SfQ ss^on Expires" 3^1. 9	 )

COUNTY OF J4n(r (' S	 )

On this I^2 A day of ^p^r' ^	 1994, before me, the subscriber,

a /Vp fr,j,fy Abkc- of T-M s,	 personally appeared Sum 6. 11sh' Morn ,
President of CONTINENTAL AIRLINES, INC., who I am satisfied is the person

t^ who has signed the within instrument; and, I having first made known to him the
contents thereof, he did acknowledge that he signed, sealed with the corporate
seal and delivered the same as such officer aforesaid and the within instrument
is the voluntary act and deed of such corporation made by virtue of the
authority of its Board of Directors.

KATHLEEN M 
,PLUM

LElf
Notary Nbk st m of Te>^s

10 IN CommiWon EVI=MAY 6. 199&

STATE OF
SS.

COUNTY OF	 }

(notarial seal and stamp)

On this	 day of	 , 1994, before me, the subscriber, a
personally appeared 	 the

President of	 who I am satisfied is the person who has signed the
within instrument; and, I having first made known to . him the contents thereof,
he did acknowledge that he signed, sealed with the corporate seal and delivered
the same as such officer aforesaid and the within instrument is the voluntary
act and deed of such corporation made by virtue of the authority of its Board
of Directors.

(notarial seal and stamp)
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ANA-170-S15.M.1A.1R

AVIATION DEPT.

FILECOPY1
THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Lease No. ANA-170
Supplement No. 15

Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of March 20,
1995, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority"), and CONTINENTAL
AIRLINES, INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and People Express
Airlines, Inc. (hereinafter called "People Express") as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as heretofore supplemented and amended is
hereinafter called the "Lease"), covering certain premises,
rights and privileges at and in respect to Newark International
Airport (hereinafter called "the Airport") as therein set forth;
and

WHEREAS, the Lease was thereafter assigned by said
People Express to the Lessee pursuant to an Assignment of Lease
with Assumption and Consent Agreement entered into among the Port
Authority, the Lessee and People Express and dated August 15,
1987; and

WHEREAS, a certain Stipulation between the parties
hereto was submitted for approval of the United States Bankruptcy
Court for the District of Delaware ("the Bankruptcy Court")



ANA-174-S15.M.1A.1R

covering the Lessee's assumption of the Lease as part of the
confirmation of its reorganization plan in its Chapter 11
bankruptcy proceedings and as debtor and debtor in possession
pursuant to the applicable provisions of United States Bankruptcy
Code as set forth in and subject to the terms and conditions of
said Stipulation (said Stipulation being hereinafter referred to
as the "Stipulation"); and

WHEREAS, the Stipulation and the Lessee's assumption of
the Lease was approved by the Bankruptcy Court by an Order
thereof dated the lst day of October, 1993; and

WHEREAS,. , the parties desire to extend the term of the
letting of Area C-3 under the Lease, and to amend the Lease in
certain other respects as hereinafter set forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby
agree, effective as of January 1, 1995 unless otherwise stated,
as follows:

I.	 (a) The parties hereby acknowledge that the Port
Authority is performing a certain construction project
(hereinafter collectively called the "Monorail Construction
Work") at the Airport consisting generally of the construction of
a monorail system, including monorail stations, guideways and
supports, maintenance control facilities, monorail vehicles, and
all other associated construction work, facilities and equipment
necessary for the installation or operation of such monorail
system for the transportation of airline passengers and their
baggage, and others; all of the foregoing being hereinafter
sometimes collectively called the "Monorail System."

(b)	 (1) For purposes of this Supplemental
Agreement, the term "Monorail Construction Costs" shall mean the
total costs in connection with the Monorail Construction work, as
determined under subparagraph (a) (1) of Section II of Schedule M
attached to the Lease by Paragraph 2 hereof.

(2) For purposes,of the calculations
under this Paragraph 1, "PFC Funds" shall mean revenues derived
from fees (hereinafter called "Passenger Facility Charges")
charged air passengers at the Airport, a portion of which
revenues shall be applied to the Monorail Construction Costs in
accordance with Port Authority applications therefor as approved

EL
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by the Federal Aviation Administration and the provisions of
Section II of Schedule M as added to the Lease by Paragraph 2 of
this Supplemental Agreement, the amount of which PFC Funds to be
so applied being limited in amount to a total of One Hundred
Million Dollars and No Cents ($100,000,000.00).

(3) "Monorail Fee Commencement Date"
shall mean the date which the Port Authority shall have certified
to be the date as of which the Monorail Construction Work has
been substantially completed and the Monorail System is
operational.

(4) (i) "The Monorail Factor" shall mean
the sum of (1) the quotient obtained by dividing (x) the sum of
the products derived by multiplying the average of the annual
capital investment recovery rates calculated for six-month
periods, commencing on January 1, 1991, of the "25-Bond Revenue
Index" appearing in each of the issues of "The Bond Buyer"
published during the period from January 1, 1991 to June 30, 1991
and each six-month period thereafter up to the last six-month
period immediately prior to the Monorail Fee Commencement Date by
the respective incremental costs as set forth in items A, B and C
of subparagraph (a) (1) of Section II of Schedule M of the Lease
paid or incurred during each of the six-month periods by (y) the
total of the incremental costs as set forth in items A, B and C
of subparagraph (a) (1) of Section II of Schedule M of the Lease
paid or incurred during the period from January 1, 1991 up to the
Monorail Fee Commencement Date, plus (2) one hundred fifty (150)
basis points.

(ii) The "Additional Monorail Factor"
shall mean the annual average capital investment recovery rates
of the 11 25-Bond Revenue Index" appearing in the last issue of
"The Bond Buyer" published during the calendar year for which the
said average will be applied, plus one hundred fifty (150) basis
points.

(iii) in the event that "The Bond Buyer" or its "25-
Bond Revenue Index" shall be discontinued prior to the date on
which the Port Authority determines the Monorail Factor or the
Additional Monorail Factor, then the Port Authority shall by
notice to the Lessee present a comparable substitute for such
Index for all subsequent six-month and annual periods, as
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aforesaid. The determination of the Port Authority as to such
substitute shall be final.

(5) The "Initial Monorail Construction Costs Payment
Period" shall mean the period commencing on the Monorail Fee
Commencement Date and ending on the day immediately preceding the
twenty-fifth (25th) anniversary of the Monorail Fee Commencement
Date.

(6) The "Additional Monorail Construction Costs Payment
Period" shall mean any period commencing on the date on which the
Port Authority shall have certified that the construction of any
future capital improvement or replacement for the Monorail System
has been substantially completed and is operational and ending on
the final day of the useful life of such future capital
improvement or replacement in accordance with Port Authority
accounting practice.

(7) "Maximum Weight for Take-off" when used with
reference to aircraft shall mean the maximum gross weight which
such aircraft may lawfully have at the time of leaving the ground
at any airport in the United States (under the most favorable
conditions which may exist at such airport and without regard to
special limiting factors arising out of the particular time,
place or circumstances of the particular take-off, such as runway
length, air temperature, or the like). The foregoing represents
the uniform practice applied to all Aircraft Operators having
agreements with the Port Authority with respect to the payment of
the Monorail Fee under the provisions in any particular
agreement. If such maximum gross weight is not fixed by or
pursuant to law, then said phrase shall mean the actual gross
weight at take-off.

(8) The term "Passenger Aircraft," as used herein,
shall mean all aircraft operated at the Airport except aircraft,
configured to carry only cargo and air crew, government aircraft,
and general aviation aircraft.

(c) Effective as of the Monorail Commencement
Date, the Lessee shall pay to the Port Authority the Monorail Fee
established by the Port Authority from time to time in accordance
with the provisions of Schedule M, set forth in Paragraph 2
hereof, for each and every take-off of each and every Passenger
Aircraft, as defined in subparagraph (b) of this Paragraph 1,
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operated by the Lessee. The said Monorail Fee shall be a fee per
thousand pounds of total Maximum Weight for Take-off, as defined
in said subparagraph (b).

(d) Commencing no later than the 20th day of the
month following the month during which the Monorail Fee
Commencement Date occurs and no later than the 20th day of each
and every month thereafter, including the month following the
expiration or earlier termination of the Lease, when the Lessee
furnishes to the Port Authority a statement duly certified by an
authorized officer of the Lessee certifying the number of take-
offs by type of aircraft operated by the Lessee during the
preceding calendar month, it shall also separately state said
take-offs by Passenger Aircraft. The Lessee shall pay to the
Port Authority at the time it is obligated to furnish to the Port
Authority the foregoing statement the Monorail Fee determined in
accordance with Schedule M and payable by the Lessee for its
Passenger Aircraft operations during the preceding calendar month
computed on the basis of said operations. The Monorail Fee
payable by the Lessee hereunder shall be in addition to any and
all other rents, charges and fees imposed upon and payable by the
Lessee under the Lease. The Monorail Fee shall be payable by the
Lessee whether or not the Lessee uses the Monorail System or any
or all of the Public Aircraft Facilities in addition to the
runways.

(e)	 Without limiting any of the foregoing
provisions of this Paragraph or any of the provisions of Schedule
M, commencing on the effective date hereof and from time to time
thereafter and during each calendar year, but no more frequently
than quarterly, the Port Authority may notify the Lessee whether
and to what extent the payments due to the Port Authority
resulting from the tentative Monorail Fee established pursuant to
Schedule M will be likely to exceed or be less than the payments
which would result from the estimated finalized Monorail Fee as
described in Paragraph II of Schedule M for such year for the
period during such year as designated by the Port Authority's
notice. If such notice is given the Lessee shall pay a new
tentative Monorail Fee established by the Port Authority and set
forth in said notice until the same is further adjusted in
accordance with this subparagraph or Schedule M.

2. There shall be added to the Lease, as "Schedule M,"
the following:
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"SCHEDULE M

I. Commencing upon the date (hereinafter called the
'Monorail Fee Commencement Date') which the Port Authority shall
have certified to be the date as of which the construction of the
Monorail System at Newark International Airport (hereinafter
called the 'Airport') has been substantially completed and is
operational and continuing thereafter for the balance of the term
of the Lease, the Lessee shall pay to the Port Authority a
Monorail Fee for each and every take-off of each and every
Passenger Aircraft, as defined in Paragraph 1 of Supplement No.
15 of the Lease, operated by the Lessee. For the period from the
Monorail Fee Commencement Date through the 31st day of December
of the year in which the said Monorail Fee Commencement Date
occurs (which period is hereinafter referred to as 'the Initial
Schedule M Period'), the Lessee shall pay for each and every such
take-off, a tentative Monorail Fee at the rate of $0.94 per
thousand pounds of Maximum Weight for Take-off, as defined in
Paragraph 1 of Supplement No. 15 of the Lease. It is understood
that the Monorail Fee for the Initial Schedule M Period set forth
above is tentative only and is subject to final determination as
hereinafter provided.

II. Initial Construction Factor:

(a) (1) On or after the Monorail Fee Commencement
Date the Port Authority shall determine the portion of the total
construction costs (the.'Monorail Construction Costs') paid or
incurred by the Port Authority in connection with the Monorail
Construction Work, which shall be the total of the following:

A. Construction Costs:

(1) payments to independent contractors, vendors
and suppliers;

(2) premiums or charges for Performance Bonds;
(3) insurance premiums or charges;
(4) direct payroll and expenses of Port Authority

employees and agents engaged in performance
or supervision of the work, charged in
accordance with Port Authority accounting
practice.
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S. Engineering Services:

(1) payments to independent consultants and
engineering firms;

(2) direct payroll and expenses of Port
Authority staff arising in connection with
the work, charged in accordance with Port
Authority accounting practice.

C. Other direct costs charged in accordance with
Port Authority accounting practice.

D. Liquidated overhead in lieu of the Port
Authority's administration and overhead costs
in the amount of ten percent (10%) of the sum
of all other elements of cost included in the
Port Authority's net total cost (including
Financial Expenses in 'E' below).

E. Financial Expenses on the foregoing computed
in accordance with Port Authority accounting
practice.

(2) The Port Authority shall deduct from the Monorail
Construction Costs determined in subparagraph (1) above the
amount of PFC Funds available to be applied to the Monorail
System project, the remainder being hereinafter referred to as
the 'Initial Net Capital Investment.'

(b) The Port Authority shall determine an amount (the
said amount being hereinafter referred to as the 'Initial
Construction Factor') equal to even monthly payments derived by
multiplying the Initial Net Capital Investment by a monthly
multiplier derived in accordance herewith from time to time by
the application of the following formula:

0

7-



ANA-170-S15.M.1A.1R

l

= Monthly
Multiplier

1	 ].

+

Where i equals the Monorail Factor divided by twelve.

Where t (a power) equals 300.

III. Annual Operating Cost Factor

(a) The Port Authority shall determine the
total of the actual cost of direct labor, materials, insurance,
payments to contractors and suppliers, utility purchases and
other costs for operation, maintenance, repairs and replacements
charged on an expensed basis directly to the Monorail System
actually incurred or accrued, including any such costs incurred
or accrued prior to the Monorail Fee Commencement Date, during
the Initial Schedule M Period (hereinafter collectively called
the 'Operating Costs'). Whether an item hereunder is expensed or
capitalized will be governed by Port Authority accounting
practices.

(b) The Port Authority shall determine the
total amount of rental or fees actually received by the Port
Authority from rental car permittees specifically for and in
connection with the portion of the Monorail Construction Costs
and Operating Costs said pezmittees are obligated under their
respective permits to pay the Port Authority (hereinafter called
the 'Rental Car Credit'). The term 'Bus Service Credit' shall
mean the amount of Five Hundred Thousand Dollars and No Cents
($500,000.00) and, together with the Rental Car Credit, shall be
hereinafter collectively called 'the Credits'). The Port
Authority shall subtract the Credits from the Operating Costs and
multiply the remainder by one hundred and fifteen percent (115%),
the product thereof being hereinafter called the 'Annual
Operating Cost Factor.' The sum of the Initial Construction
Factor and the Annual Operating Cost Factor constitutes the
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'Total Capital and Operating Costs' as of the last day of the
Initial Schedule M Period.

IV.	 Additional Construction Factor

(a) The Port Authority may in its
discretion purchase an item or perform a project involving
capital improvements and replacements other than the Monorail
Construction Work in connection with the Monorail System and, in
the event it does so, the Port Authority shall determine the
portion of the Monorail Construction Costs paid or incurred by
the Port Authority in connection therewith from and after the
Monorail Fee Commencement Date up to and including December 31st
of the calendar year during which the Monorail Fee Commencement
Date occurs, or such subsequent calendar year during which such
capital item or project is purchased or performed in connection
with the Monorail System, which shall be the total of the
elements of costs set forth in subparagraph (a) (1) of Section II
hereof, said portion being hereinafter called the 'Additional
Capital Investment.'

(b) The Port Authority shall determine an
amount (the said amount being hereinafter referred to as the
'Additional Construction Component' and, together with all other
Additional Construction Components determined during the said
calendar year, being hereinafter collectively called the
'Additional Construction Factor') equal to even monthly payments,
payable over the useful life of the capital item or project for
which it was made in accordance with Port Authority accounting
practice commencing on the date on which the Port Authority shall
have certified that the purchase or construction of such capital
item or project has been substantially completed and is
operational and ending on the final date of the useful life of
such capital item or project, derived by multiplying the
Additional Capital Investment made during such calendar year by a
monthly multiplier derived in accordance herewith from time to
time by the application of the following formula:
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1
= Monthly
Multiplier

^.	 1

i	 i (1 + i)`

Where i equals the Additional Monorail Factor divided by twelve.

Where t (a power) equals the useful life of such capital item or
project in accordance with Port Authority accounting practice
expressed in number of months.

V. Annual Monorail Cost

The sum of the Initial Construction Factor, the
Annual Operating Cost Factor, and the Additional Construction
Factor, as the case may be, for the Initial Schedule M Period or
for each subsequent calendar year is hereinafter called the
'Annual Monorail Cost.'

VI. Total Maximum Wei ht for Take-off

The Port Authority shall determine the Total
Maximum Weight for Take-off of all Passenger Aircraft using the
Airport during the Initial Schedule M Period and close of each
calendar year.

VII. Monorail Fee Determination

After the close of the Initial Schedule M
Period and after the close of each calendar year thereafter, the
Port Authority shall determine the Monorail Fee for the Initial
Schedule M Period, or other calendar year, as the case may be, as
follows:

(a) The Port Authority ' shall determine the
final Monorail Fee for the Initial Schedule M Period, or other,
calendar year for which the determination is being made, by
dividing the Annual Monorail Cost by the Total Maximum Weight for
Take-off (in thousands of pounds) determined in Section VI above.
The result shall constitute the Monorail Fee for the Initial
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Schedule M Period or other calendar year for which the
determination is being made. It shall also constitute the
tentative Monorail Fee for the calendar year following the year
for which the determination is being made, and such Monorail Fee
shall be expressed in cents per thousand pounds of Total Maximum
Weight for Take-off to the nearest ten thousands of a cent. The
Monorail Fee shall be multiplied by the Total Maximum Weight for
Take-off (in thousands of pounds) of all Passenger Aircraft
operated by the Lessee which took off from the Airport during the
Initial Schedule M Period or other calendar year for which the
determination is being made and during the calendar months which
have elapsed since the close of the Initial Schedule M Period or
other calendar year. The resultant product shall constitute the
Monorail Fee due and payable by the Lessee to the Port Authority
for the Initial Schedule M Period, or for the calendar year for
which the determination was made, and for the months which have
elapsed since the close of the Initial period or such other
calendar year. The Lessee shall continue to make payments based
on the new tentative Monorail Fee until the succeeding Monorail
Fee is determined.

(b) Any deficiency due to the Port Authority from the
Lessee for the Initial Schedule M Period or for any calendar year
thereafter resulting from the determination of any Monorail Fee
as aforesaid shall be paid to the Port Authority by the Lessee
within thirty (30) days after demand therefor and any excess
payments made by the Lessee determined on the basis of a
determination of any Monorail Fee shall be credited against
future Monorail Fees, such credit to be made within thirty (30)
days following the determination of the Monorail Fee. The
determination of the Monorail Fee shall be made for the Initial
Schedule M Period, and for such calendar year thereafter, by no
later than April 30th of the following calendar year."

3.	 (a)(1) In addition to the premises heretofore
let to the Lessee under the Lease, the letting as to which shall
continue in full force and effect, the Port Authority hereby lets
to the Lessee and the Lessee hereby hires and takes from the Port
Authority the following:

The portions of the Monorail Station,
including the platform (up to but not including
the platform doors to the monorail cars),
stairway, escalators, and elevators providing
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access to the Monorail Station, serving Passenger
Terminal Building C, which portions are shown in
diagonal hatching and stipple on the drawings
attached hereto, hereby made a part hereof and
marked "Exhibit M (Sheet 1 of 2)" and "Exhibit M
(Sheet 2 of 2)", respectively, together with the
fixtures, improvements and other property, if
any, of the Port Authority located or to be
located therein or thereon, to be and become part
of the premises under the Lease, as hereby
amended, and are designated herein as and herein
collectively called "Area M", let to the Lessee,
subject to and in accordance with all the terms,
provisions and covenants of the Lease as hereby
amended for and during all the residue and
remainder the term of the letting under the Lease
as set forth in Section 4 (b) of the Lease. The
parties acknowledge and agree that the areas
added to the premises pursuant to this paragraph
constitute non-residential real property.

(2) Area M shall be used as a station of the
Monorail System for the accommodation of
employees, patrons, passengers, business visitors
and guests of the Port Authority and the Lessee.
Area M may also be used by other persons and the
public generally.

(3) ^here shall be no additional rental payable
by the Lessee in connection with the use of Area
M nor shall there be any abatement of rental in
the event the Lessee shall lose the use of all or
a portion of Area M.

(b) If the Port Authority shall not give
possession of Area M described in subparagraph
(a) above on the effective date hereof by reason
or failure or refusal of any occupant thereof to
deliver possession thereof to the Port Authority
or by reason of any cause or condition beyond the
control of the Port Authority, the Port Authority
shall not be subject to any liability for the
failure to give possession on said date. No such
failure to give possession on the date
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hereinabove specified shall in any wise affect
the validity of this Agreement or the obligations
of the Lessee hereunder, nor shall the same be
construed in any wise to extend the term beyond
the date stated in Section 4 (b) of the Lease.
Tender shall be made by notice given at least (5)
days prior to the effective date of the tender.

(c) The Lessee acknowledges that it has not
relied upon any representation or statement of
the Port Authority or its Commissioners,
officers, employees and agents as to the
suitability of the areas added to the premises
pursuant to this Paragraph for the operations
permitted thereon by the Lease and agrees to take
the said areas and to use the same in their "as
is" condition at the time of the commencement of
the letting hereunder subject to the Port
Authority's right to perform and complete the
Monorail Construction Work as defined in
Paragraph 1 of Supplement No. 15 of the Lease.
Without limiting any of the obligations of the
Lessee under the Lease, the Lessee agrees that no
portion of the premises under the Lease will be
used initially or at any time during the letting
thereof which is in a condition unsafe or
improper for the conduct of the Lessee's
operations under the Lease, as hereby amended, so
that there is a possibility 'of injury or damage
to life or property.

4. There shall be added at the end of
subparagraph (3) of paragraph (b) of Section 15 of the Lease the
following sentence:

"As to Area M of the premises, the foregoing
obligations shall not apply to the roof and exterior structure of
Area M."	 ,

5. (a) The parties hereby acknowledge that the
Port Authority is performing a certain landside access
construction project at the Airport consisting generally of the
following portions: a) the construction of certain roadway
improvements at the Airport's principal roadway entrance; b) the
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Construction of an inbound ramp connecting the I-78 Connector to
Brewster Road and a corresponding ramp to facilitate outbound
movements of traffic; c) the construction of roads to connect
Monorail Stations "D2 and "E" to adjacent Airport roads, and
drop-off/pick-up facilities at said Stations; d) an expansion of
the Central Terminal Area Complex recirculation road; and e)
other roadway improvements related thereto; all of the foregoing
portions being hereinafter collectively called the "Phase lA
Roadway Work."

(b) (1) For purposes of this Supplemental
Agreement, the term "Phase lA Costs" shall mean the total costs
in connection with . all portions of the Phase lA Roadway Work, as
determined under subparagraph (a) (1) of Section II of Schedule M
attached to the Lease by Paragraph 2 hereof as such costs are
incurred in the performance of each portion of the Phase lA
Roadway Work.

(2) "Phase lA Charge Commencement Date" shall
mean the date on which the Port Authority shall have certified
that the construction of any portion of the Phase lA Roadways has
been substantially completed, provided, however, if any such date
shall occur on other than the first day of a calendar month, the
Phase lA Charge Commencement Date shall mean the first (1st) day
of the first (1st) full calendar month immediately following the
month during which the said date occurs.

(3) (i) "The Phase lA Factor" shall mean the sum
of (1) the respective averages of the annual capital investment
recovery rates of the 11 25--Bond Revenue Index" appearing in the
respective last issues of "The Bond Buyer" published during each
of the respective calendar years commencing on January 1, 1992
for which each such average will be applied, plus (2) one hundred
fifty (150) basis points.

(ii) in the event that "The Bond Buyer" or
its "25 -Band Revenue Index" shall be discontinued prior to the
date on which the Port Authority determines the Phase lA Factor,
then the Port Authority shall by notice to the Lessee propose a
comparable substitute for such Index for' all subsequent periods
as aforesaid. The determination of the Port Authority as to such
substitute shall be final.
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(4) The "Phase IA Charge Period" or "Phase IA
Charge Periods" shall mean the period or periods, as the case may
be, commencing on the applicable Phase lA Charge Commencement
Date and ending on the day immediately preceding the twenty-
fifth (25th) anniversary of said Phase lA Charge Commencement
Date.

(5) For purposes of the calculations under this
Paragraph 5, "PFC Funds" shall mean revenues derived from fees
(herein called "Passenger Facility Charges") charged air
passengers at the Airport, a portion of which revenues shall be
applied to the Phase lA Costs in accordance with Port Authority
applications therefor as approved by the Federal Aviation
Administration and the provisions of Section II of Schedule M as
added to the Lease by Paragraph 2 of this Supplemental Agreement,
the amount of which PFC Funds to be so applied being limited in
amount to a total of Fifty Million Dollars and No Cents
($50,000,000.00).

(c) (1) For any period from the applicable Phase IA
Commencement Date through the 31st day of December of the year in
which the said date occurs (all such periods, for purposes of
this Paragraph 5, being hereinafter referred to individually as a
"Phase 1A Period"), the Port Authority shall establish and the
Lessee shall pay a Phase lA Charge, as follows:

(i) The Port Authority shall determine the
portion of the total Phase 1A Costs paid or incurred by the Port
Authority up to and including the day immediately preceding the
said Phase IA Commencement Date, each such portion being
hereinafter referred to as the "Phase 1A Investment".

(ii) The Port Authority shall deduct from the
first and each subsequent Phase lA Investment determined in
subparagraph (i) above the amount of PFC Funds available to be
applied to the Phase lA Costs until the amount of available PFC
Funds is exhausted, the remainder and each such portion
thereafter being hereinafter referred to as the "Net Phase 1A
Investment".	 .

(iii) The Port Authority shall estimate an
amount (each such amount being hereinafter referred to as the
"Annual Phase lA Capital Cost") equal to even monthly payments
derived by multiplying the applicable Net Phase lA Investment by
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a monthly multiplier derived in accordance herewith from time to
time by the application of the following formula:

1
= Monthly

Multiplier

+

Where i equals the Phase lA Factor (as estimated by the Port
Authority) divided by twelve.

Where t (a power) equals 300

(iv) The Port Authority shall determine the
Total Developed Land Square Feet on the Airport, as defined in
Section 72 of the Lease, for the calendar year immediately
preceding the applicable Phase lA Commencement Date and shall
divide the applicable Annual Phase IA Capital Cost by said Total,
the quotient thereof being hereinafter referred to as the "Phase
1A Charge Per Acre".

(v) The Port Authority shall determine the
total developed land area at the Airport occupied by (i) all of
the Lessee's premises hereunder (excluding Area C-3 thereof) and
(ii) the portion of the Lessee's premises hereunder constituting
Area C-3, all as determined in making the calculations under
Paragraph II of Schedule A attached to the Lease, as of the last
day of the applicable Phase IA Period; the portions of said
total under the foregoing clause (i) being hereinafter referred
to as the "Lessee's C-1 and C-2 Terminal Acreage" and the portion
of said total under the foregoing clause (ii) being hereinafter
referred to as the "Lessee's C-3 Terminal Acreage".

(vi) The Port Authority shall multiply the
applicable Lessee's C-1 and C-2 Terminal Acreage by the
applicable Phase IA Charge Per Acre, and the Port Authority shall
also multiply the applicable Lessee's C--3 Terminal Acreage by the
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applicable Phase lA Charge Per Acre, the sum of the two resulting
products thereof being herein referred to as the "Phase lA
Charge".

(2) At the time the Port Authority advises the
Lessee of the final Airport Services Factor for the calendar year
during which any respective Phase IA Period occurs, the Port
Authority shall also advise the Lessee of the applicable Phase IA
Charge, which shall be the amount due and payable by the Lessee
to the Port Authority for each calendar month during the
applicable Phase lA Period and for each and every month in the
calendar year during which the Phase 1A Charge is calculated. The
Lessee shall pay the accumulated total thereof for each month of
the applicable Phase IA Period and for the months that have
elapsed since the end of the applicable Phase 1A Period at the
time it pays the tentative Airport Services Factor for the
calendar month following the month during which the applicable
Phase lA Charge is calculated. The Lessee shall continue to mace
payments based on the said Phase 1A Charge until the same is
further adjusted based upon actual costs incurred in the
performance of the Phase lA Roadway Work, as provided in
subparagraph (3) hereof.

(3) After the close of calendar year 1995 and
after the close of each calendar year thereafter up to and
including the calendar year during which the Phase lA Roadway
Work is completed (it being understood that, in the event the
Phase 1A Roadway Work is not completed by December 31, 1998, the
Lessee shall have no right, nor shall the Port Authority have any
obligation to extend or to offer, to extend the term of the
letting hereunder beyond March 31, 2013), the Port Authority will
adjust, if necessary, the applicable Phase lA Charge, as follows:

(i) The Port Authority shall determine the
portion of the total Phase JA Costs paid or incurred by the Port
Authority during the calendar year for which the adjustment is
being made for any portion of the Phase lA Roadway Work certified
as complete and operational, each such portion being hereinafter
referred to as the "Final Phase 1A Investment".

.

(ii) The Port Authority shall determine an
amount (each such amount being hereinafter referred to as the
"Final Annual Capital Cost") equal to even monthly payments
derived by multiplying the applicable Final Phase 1A Investment
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by a monthly multiplier derived in accordance herewith from time
to time by the application of the following formula:

I
= Monthly
Multiplier

1	 1

i	 i (I + i)`

Where i equals the Phase lA Factor (as determined by the Port
Authority) divided by twelve.

Where t (a power) equals 300.

(iii) The Port Authority shall determine the
final Phase lA Charge Per Acre in the manner set forth in item
(iv) of subparagraph (c) (1) hereof.

(iv) The Port Authority shall determine the
final Lessee's C--1 and C-2 Terminal Acreage and the final
Lessee's Terminal C-3 Acreage in the manner set forth in item (v)
of subparagraph (c) (1) hereof.

(v) The Port Authority shall determine the
final Phase lA Charge in the manner set forth in item (vi) of
subparagraph (c) (1) hereof.

(4) At the time the Port Authority advises the
Lessee of the final Airport Services Factor for the calendar year
for which the said determination is being made, the Port
Authority shall also advise the Lessee of the final Phase lA
Charge, which shall be the amount due and payable by the Lessee
to the Port Authority for each calendar month during the calendar
year for which the said determination is being made and for each
and every month thereafter during the remainder of the Phase lA
Charge Period. The Lessee shall pay the-taid Phase lA Charge,at
the time it pays the tentative Airport Services Factor for the
calendar month following the month during which the said Phase lA
Charge is calculated and shall continue to make payments based on
the said Phase IA Charge at the time it pays each Airport
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Services Factor during the remainder of the Phase lA Charge
Period.

(5) In the event that the Port Authority shall
determine that it expended in the cost of any portion of the
Phase IA Roadway Work amounts as set forth in subparagraph
(b)(1) hereof which total more or which total less than the
applicable Phase 1A Costs in effect on the day immediately
preceding the applicable Phase lA Charge Commencement Date up to
the time of such determination or at any time after the
determination of any final Phase 1A Charge then, (x) if more was
expended, upon demand of the Port Authority, the Lessee shall pay
to the Port Authority an amount equal to the difference between
the amounts expended by the Port Authority as so determined by
the Port Authority and, (y) if less was expended, the Port
Authority shall credit to the Lessee an amount equal to the
difference between the amounts expended by the Port Authority as
so determined by the Port Authority and, in each case, the
aforesaid Phase lA Costs or such final Phase 1A Charge, as the
case may be, in effect on the day immediately preceding the
applicable Phase IA Charge Commencement Date or the day
immediately preceding the end of the calendar year for which such
final Phase lA Charge is calculated, and, effective from and
after such date of such payment or credit, the applicable Phase
IA Costs for purposes of subparagraph (c) hereof shall be
increased or decreased, as the case may be, by the amount of such
payment or credit and the applicable Phase lA Charge payable by
the Lessee adjusted appropriately hereunder.

(6) Any deficiency in the amounts due to the
Port Authority from the Lessee for any calendar year resulting
from the adjustment of any Phase 1A Charge shall be paid to the
Port Authority by the Lessee within thirty (30) days after demand
therefor and any excess payments made by the Lessee determined on
the basis of an adjusted Phase lA Charge shall be credited
against future rentals, such credit to be made within thirty (30)
days following the adjustment of the applicable Phase 1A Charge,
as the case may be.

6. There shall be added-immediately after
Paragraph VIII of Schedule A attached to the Lease a new
Paragraph IX reading as follows:
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"IX. The Port Authority and the Lessee hereby agree that
the Monorail Construction Costs, as defined in Paragraph 1 of
Supplement No. 15 of the Lease, and the Phase lA Costs, as
defined in Paragraph 5 of Supplement No. 15 of the Lease, shall
not be included in any calculation under this Schedule A. All
costs for construction, repair, maintenance, modification and
operation of the Monorail System and the Phase lA Roadways not
included in the Monorail Construction Costs or the Phase IA
Costs, respectively, shall be included hereunder."

7. Schedule B attached to the Lease, as
heretofore amended, shall be deemed further amended as follows:

(a) The seventh (7th) line of Paragraph I
thereof shall be amended to read as follows:

"Non-exclusive Areas for heating, domestic use
and air conditioning, and, from and after
January 1, 1995, in connection with the Phase IA
Roadway Work, as defined in Supplement No. 15 of
the Lease."

(b) There shall be added immediately after
subparagraph 4 of Paragraph I thereof, as subparagraph 5, the
following:

"5. Phase lA CH&RP Charge:

(a) In connection with the Phase 1A Roadway
Work, as defined in Supplement No. 15 of the Lease, and in
addition to the charges above, the Lessee shall pay a Phase 1A
CH&RP Charge determined as follows: after the close of calendar
year 1994, the Port Authority shall establish an Initial Phase lA
CH&RP Charge by multiplying the Initial Fee Per Acre, as
determined in Paragraph 5 of Supplement No. 15 of the Lease, by
the total developed land area at the Airport occupied by the
Central Heating and Refrigeration Plant during the calendar year
for which the adjustment is being made and the resulting product
shall be divided by three (3) which result thereof shall be
divided by twelve (12) and the result thereof being herein
referred to as the 'Initial Phase IA CR&RP Charge.'

(b) At the time the Port Authority advises the
Lessee of the final Charges hereunder for the calendar year
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during which the Initial Period occurs, the Port Authority shall
also advise the Lessee of the Initial Phase 1A CH&RP Charge,
which shall be the amount due and payable by the Lessee to the
Port Authority for each calendar month during the Initial Period
and for each and every month in the calendar year during which
the Initial Phase lA CH&RP Charge is calculated. The Lessee
shall pay the accumulated total thereof for each month of the
Initial Period and for the months that have elapsed since the end
of the Initial Period at the time it pays the tentative Charges
hereunder for the calendar month following the month during which
the Initial Phase lA CH&RP Charge is calculated. The Lessee
shall continue to make payments based on the said Initial Phase
IA CH&RP Charge until the same is further adjusted."

(c) There shall be added immediately after
Paragraph IV thereof, as Paragraph IVa, the following:

"IVa. (a) After the close of calendar year 1999
and after the close of each calendar year thereafter up to and
including the calendar year during which the Phase 1A Roadway
Work is completed (it being understood that, in the event the
Phase 1A Roadway Work is not completed by December 31, 1998, the
Lessee shall have no right nor shall the Port Authority have any
obligation to extend or to offer to extend the term of the
letting hereunder beyond March 31, 2013), the Port Authority will
adjust the Initial Phase 1A CH&RP Charge specified above, upwards
or downwards, as follows: after the close of calendar year 1995
and after the close of each calendar year thereafter up to and
including the calendar year during which the Phase 1A Roadway
Work is completed, the Port Authority shall establish a New Phase
lA CH&RP Charge by multiplying the New Pee Per Acre, as
determined in Paragraph 5 of Supplement No. 15 of the Lease, by
the total developed land area at the Airport occupied by the
Central Heating and Refrigeration plant during the calendar year
for which the adjustment is being made and the resulting product
shall be divided by three (3) which result thereof shall be
divided by twelve (12), and the product thereof being herein
referred to as the 'New Phase IA CH&RP Charge'.

(b) At the time the Port'Authority advises the
Lessee of the final Charges hereunder for calendar year 1999 or
such other calendar for which the adjustment is being made, the
Port Authority shall also advise the Lessee of the New Phase lA
CH&RP Charge, which shall be the amount due and payable by the
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Lessee to the Port Authority for each calendar month during
calendar year 1995 or such other calendar year and for each and
every month thereafter during the remainder of the Phase IA
Charge Period. The Lessee shall pay the New Phase lA CH&RP
Charge at the time it pays the tentative Charges for the calendar
month following the month during which the New Phase IA CH&RP
Charge is calculated and shall continue to make payments based on
the said New Phase IA CH&RP Charge at the time it pays each
Charge hereunder during the remainder of the Phase lA Charge
Period.

(c) Any deficiency in the amounts due to the
Port Authority from the Lessee for any calendar year resulting
from the adjustment of the Initial or New Phase lA CH&RP Charge
shall be paid to the Port Authority by the Lessee within thirty
(30) days after demand therefor and any excess payments made by
the Lessee determined on the basis of an adjusted Initial or New
Phase lA CH&RP Charge shall be credited against future Charges
hereunder, such credit to be made within thirty (30) days
following the adjustment of the Initial or New Phase lA CH&RP
Charge, as the case may be."

B. Schedule C attached to the Lease, as heretofore
amended, shall be deemed further amended as follows:

(a) The fifth (5th), sixth (6th) and seventh (7th)
lines of Paragraph I thereof shall be amended to read as follows:

"(hereinafter called the `Airport') and continuing
thereafter throughout the term of the letting under the
Agreement, the Lessee shall pay to the Port Authority
a flight fee for each and every take-off made by any
aircraft operated by the Lessee. In connection with the
Phase 1A Roadway Work as defined in Supplement No. 15 of
the Lease, there shall be included in the aforesaid
flight fee an Initial Phase lA Charge Factor subject to
adjustment as hereinafter provided. For. . ."

(b) There shall be added immediately after
subparagraph B of Paragraph II thereof, as subparagraph BB, the
following:

"BB. Initial Phase lA Charge Factor:
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In connection with the Phase lA Roadway Work and in
addition to the P. A. F. Charge Factor and the Airport Services
Charge Factor above, the Lessee shall pay an Initial Phase IA
Charge Factor determined as follows: after the close of calendar
year 1994, the Port Authority shall establish an Initial Phase 1A
Charge Factor by multiplying the Initial Fee Per Acre, as
determined in Paragraph 5 of Supplement No. 15 of the Lease, by
the total developed land area at the Airport occupied by the
Public Aircraft Facilities during the calendar year for which the
adjustment is being made and the resulting product shall be
divided by the total Maximum Weight for Take-off of all aircraft,
as determined under subparagraph A (2) of Section II hereof, at
the Airport during the calendar year for which the adjustment is
being made, and the quotient thereof shall be multiplied by one
thousand (1000), the resulting product thereof being herein
referred to as the 'Initial Phase lA Charge Factor'."

(c) There shall be added immediately after
subparagraph BB thereof, as subparagraph BBB, the following:

"BBB. New Phase 1A Charge Factor

After the close of calendar year 1994 and after the
close of each calendar year thereafter up to and including the
calendar year during which the Phase lA Roadway Work is substan-
tially completed (it being understood that, in the event the
Phase lA Roadway Work is not completed by December 31, 1998, the
Lessee shall have no right nor shall the Port Authority have any
obligation to extend or to offer to extend the term of the
letting hereunder beyond March 31, 2013), the Port Authority will
adjust the Initial Phase lA Charge Factor specified above and any
New Phase 1A Charge Factor, as hereinafter defined, as the case
may be, upwards or downwards, as follows: after the close of
calendar year 1994 and after the close of each calendar year
thereafter up to and including the calendar year during which the
Phase 1A Roadway Work is completed, the Port Authority shall
establish a New Phase IA Charge Factor by multiplying the New Fee
Per Acre, as determined in Paragraph 5 of Supplement No. 15 of
the Lease, by the total developed land area at the Airport
occupied by the Public Aircraft Facilities during the calendar
year for which the adjustment is being made and the resulting
product shall be divided by the total Maximum Weight for Take-
off of all aircraft, as determined under subparagraph A(2) of
Section I hereof, operated at the Airport during the calendar
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year for which the adjustment is being made, and the quotient
thereof shall be multiplied by one thousand (1000), the resulting
product thereof being, in each case, herein referred to as the
'New Phase IA Charge Factor'."

(d) The first (1st) line of subparagraph (C)
thereof shall be amended to read as follows:

"The final P.A.F. Charge Factor, the final
Airport Services Charge Factor and the Initial
or New Phase IA Charge Factor, as the case may
be, as determined above...,"

9. Schedule D attached to the Lease, as heretofore amended
shall be deemed further amended as follows:

(a) The sixth (5th), seventh (7th) and eighth (8th)
lines of Paragraph I thereof shall be amended to read as follows:

"and continuing thereafter throughout the term of the
letting under the Agreement the Lessee shall pay to the
Port Authority a gallonage fee for each gallon of fuel
delivered to aircraft operated by the Lessee.	 The
Lessee, as an additional component of said gallonage
fee and in connection with the Phase lA Roadway Work,
as defined in Supplement No. 15 to the Lease shall pay
an Initial Phase lA Charge Component and a New Phase 1A
Charge Component as hereinafter determined. The Lessee
either itself, if it is a fuel storage...,"

(b) There shall be added immediately after
subparagraph B of Paragraph II thereof, as subparagraph BB, the
following:

"BB. Initial Phase 1A -Charge Component:

In connection with the Phase lA Roadway Work and in
addition to the System Charge Component and the Airport Services
Charge Component above, the Lessee shall pay an Initial Phase 1A
Charge Component determined as follows: after the close of
calendar year 1994, the Port Authority shall establish an Initial
Phase lA Charge Component by multiplying the Initial Fee Per
Acre, as determined in Paragraph 5 of Supplement No. 15 of the
Lease, by the total developed land area at the Airport occupied
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by the Fuel System during the calendar year for which the
adjustment is being made and the resulting product shall be
divided by the actual number of gallons of fuel delivered through
the Fuel System to all aircraft, as determined under subparagraph
A (2) of Section II hereof, operated at the Airport during the
calendar year for which the adjustment is being made, the
quotient thereof being herein referred to as the 'Initial Phase
lA Charge Component'."

(c) There shall be added immediately after subparagraph
BE of Paragraph II thereof, as subparagraph BBB, the following:

"BBB.	 New Phase lA charge Component:

After the close of calendar year 1994 and after the
close of each calendar year thereafter up to and including the
calendar year during which the Phase lA Roadway Work is substan-
tially completed (it being understood that, in the event the
Phase 1A Roadway Work is not completed by December 31, 1998, the
Lessee shall have no right nor shall the Port Authority have any
obligation to extend or to offer to extend the term of the
letting hereunder beyond March 31, 2013), the Port Authority will
adjust the Initial Phase lA Charge Component specified above and
any New Phase lA Charge Component, as hereinafter defined, as the
case may be, upwards or downwards, as follows: after the close of
calendar year 1994 and after the close of each calendar year
thereafter up to and including the calendar year during which the
Phase IA Roadway Work is completed, the Port Authority shall
establish a New Phase IA Charge Component by multiplying the New
Fee Per Acre, as determined in Paragraph 5 of Supplement 15 of
the Lease, by the total developed land area at the Airport
occupied by the Fuel System during the calendar year for which
the adjustment is being made and the resulting product shall be
divided by the actual number of gallons of fuel delivered through
the Fuel System to all aircraft, as determined under subparagraph
A (2) of Section II hereof, operated at the Airport during the
calendar year for which the adjustment is being made, the
quotient thereof being herein referred to as the 'New Phase JA
Charge Component'."	 , %

(d) The first (1st) line of subparagraph (C) thereof
shall be amended to read as follows:
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"The final System Charge Component, the final Airport
Services Charge Component and the Initial or New Phase
lA Charge Component, as the case may be, as determined
above shall be...."

10. There shall be added to the Lease immediately
after Section 92 thereof the following "Section 92A

"Section 92A.	 Airline Service Standards

Subject to and without limiting or affecting any other
term or provision of this Lease, the Lessee agrees to provide
service at the premises for the benefit of the traveling public
in a manner consistent with generally accepted airline industry
standards for airport terminals and will cooperate with the Port
Authority and other airlines serving the traveling public at the
Airport in maintaining these standards through organized airport
service improvement groups. The foregoing provision shall be
binding as well on sublessees and others using the premises."

11. Effective as of December 31, 1998, the term of
the letting of the Area C-3 portion of the premises under the
Lease is hereby extended for the period ending on March 31, 2013,
unless sooner terminated, at the rentals in accordance with
Paragraphs 12 and 13 below and upon all the terms, covenants,
provisions and conditions of the Lease, as hereby amended.

12. Area C-3 Annual Rentals: For the period
commencing on January 1, 1999 to and including December 31, 2003,
in addition to all other rentals, fees and charges under the
Lease, the Lessee shall pay to the Port Authority rental for Area
C-3 during the extension set forth in Paragraph 11 hereof as
follows:

For Area C-3 rental at an annual rate
consisting of a Facility Factor, as hereinafter defined, in the
amount of Seven Million Seven Hundred Nine Thousand Eight Hundred
Forty-Five Dollars and No Cents ($7,709,845.00) plus the Airport
Services Factor, as the same shall then •h&ve been adjusted in.
accordance with Schedule A attached to the Lease, as herein
amended, based upon a 1993 final Airport Services Factor in the
amount of One Million Two Hundred Sixty-seven Thousand Four
Hundred Twenty-eight Dollars and No Cents ($1,267,428.00), which
annual rate is subject to adjustment from time to time as
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provided in Paragraph 13 hereof and Schedule A of the Lease, as
herein amended, ("Area C-3 Annual Rental"),. The Lessee shall pay
the rental for Area C-3, as the same shall then have been
determined based upon the aforesaid adjustments, monthly in
advance on January 1, 1999 and on the first day of each and every
succeeding month in equal installments until such time as the
aforesaid annual rate has been further adjusted in accordance
with Paragraph 13 hereof and Schedule A of the Lease, as herein
amended, which adjusted annual rate shall remain in effect until
the next adjustment and the monthly installments payable after
each such adjustment shall be equal to one-twelfth (1/12th) of
said annual rate as so adjusted.

13. (a) For the aforesaid period from January 1, 1999
to and including December 31, 2003, the Area C-3 annual rentals
payable under Paragraph 12 hereof is made up of two factors, one,
a variable factor herein called the "Facility Factor", presently
represents Seven Million Seven Hundred Nine Thousand Eight
Hundred Forty-five Dollars and No Cents ($7,709,845.00) of the
aforesaid annual rentals and the other, a variable factor herein
called the "Airport Services Factor", represents the Airport
Services Factor under the Lease, as the same shall have then been
adjusted in accordance with Schedule A, as herein amended, based
upon a total 1993 final Airport Services Factor in the amount of
One Million Two Hundred Sixty-seven Thousand Four Hundred Twenty-
Eight Dollars and No Cents ($1,267,428.00), of the total
aforesaid annual rentals.

(b) On January 1, 2004 and on each succeeding fifth
(5th) anniversary of said date, the Facility Factor of the Area
C-3 annual rentals payable by the Lessee under Paragraph 12
hereof shall be increased to the product resulting from
multiplying the Facility Factor in effect on December 31, 2003
and on each succeeding fifth (5th) anniversary of said date, as
the case may be, by a percentage equal to 121.6653%.
Accordingly,

(i) for the period from January 1, 2004 to and
including December 31, 2008, the Facility Factor of the Area-C-3
annual rentals payable under Paragraph 12 hereof, shall represent
Nine Million Three Hundred Eighty Thousand Two Hundred Six
Dollars and Five Cents ($9,380,206.05,); and
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(ii) for the period from January 1, 2009 to and
including March 31, 2013, the Facility Factor of the Area C-3
annual rentals payable under Paragraph 12 hereof shall represent
Eleven Million Four Hundred Twelve Thousand Four Hundred Fifty-
five Dollars and Eighty-three Cents ($11,412,455.83).

(c) After December 31, 1998 and after the close of
each calendar year thereafter, the Port Authority will continue
to adjust the Airport Services Factor of the Area C-3 annual
rentals payable by the Lessee under Paragraph 12 hereof, such
adjustment to be made as provided in Schedule A, as herein
amended.

(d) The Lessee shall pay the total Area C-3 annual
rentals payable by the Lessee under Paragraph 12 hereof, as the
same have been adjusted in accordance with subparagraphs (b) and
(c) of this Paragraph 13, monthly in advance on January 1, 2004
and on the first day of each and every succeeding month in equal
installments until such time as the said total Area C-3 annual
rentals have been further adjusted in accordance with this
Paragraph 13 and Schedule A, as herein amended, which adjusted
total annual rentals shall remain in effect until the next
adjustment and the monthly installments payable after each such
adjustment shall be equal to one-twelfth (1/12th) of said total
annual rentals as so adjusted.

(e) In the event the term of the letting of Area'C-3
shall expire on a day other than the last day of a month, the
monthly installment of rentals for Area C-3 for said month shall
be the monthly installment prorated on a daily basis using the
actual number of days in the said month.

(f) The Lessee understands and agrees that, while the
term of Area C-3 of the premises under the Lease as extended
hereunder shall expire on March 31, 2013 the final Airport
Service's Factor for the year 2013 will not be determined for some
months after such expiration and that the Lessee's obligation to
pay any deficiency in the Area C-3 rental for the year 2014 or
the Port Authority's obligation to pay a`refund in said rentals
resulting from the determination of the final Airport Services
Factor for the year 2013 shall survive such expiration of the
Lease and shall remain in full force and effect until such
deficiency or refund, if any, is paid. The Lessee hereby
specifically acknowledges that neither the survival of the
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obligation with respect to any such deficiency or refund nor any
other provision of this Supplemental Agreement shall grant or
shall be deemed to grant any rights whatsoever to the Lessee to
have the term of the letting under the Lease, or any portion of
the premises thereunder, extended for any period beyond March 31,
2013 or affect in any way the Port Authority's right to terminate
the Lease, or any portion of the premises thereunder, as provided
therein.

14. Effective as of January 1, 1999, Schedule A
attached to the Lease, as the same has been heretofore amended,
shall be deemed further amended as follows:

(a) The second sentence of the first (1st)
paragraph thereof (as set forth in Paragraph 3(b) (2)(i) of
Supplement No. 8 of the Lease) shall be deemed amended to read as
follows:

"The Lessee shall pay the rentals for Area C-3 at
the rates and times stated in Paragraphs 12 and 13
of Supplement No. 15 of the Lease until the said
rates are adjusted as hereinafter provided".

(b) The last six lines of said first paragraph of
Schedule A as the same are set forth in Paragraph 3 (b) (2) (ii)
of Supplement No. 8 of the Lease shall be deemed amended to read
as follows:

"further, after the close of calendar year 1998
and after the close of each calendar year
thereafter, the Port Authority will adjust the
Airport Services Factor of the Area C-3 Annual
Rental presently set forth in subparagraph 13 (a)
of Supplement No. 15 of the Lease, upwards or
downwards, as follows:"

15. Effective January 1, 1999, subparagraph
(e)(1) of Paragraph 3 of Supplement No. 8,of the Lease shall be
deemed amended to read as follows:

"(e)	 (1) Effective from and after January 1,
1999, in the event the Lessee shall at any time by the provisions
of this Agreement become entitled to an abatement of the Area
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C-3 Annual Rental, the Facility Factor of the Area C-3 Annual
Rental for each square foot of floor space-of Area C-3 shall be
reduced for each calendar day or major fraction thereof the
abatement remains in effect, the use of which is denied the
Lessee, by the following amounts: (it being understood that
there shall be no abatement of Area C-3 Annual Rental under the
Lease for any portion of Area C-3 or for any portion of the term
except as specifically provided in this Agreement):

(i) for each square foot of floor space of
Area C-3 at the following daily rate:

(aa) for the portion of the term of the
letting of Area C-3 set forth in
Paragraph 13(a) of Supplement No. 15 of
the Lease (January 1, 1999 to and
including December 31, 2003) at the daily
rate of .....$0.1095890.

(bb) for the portion of the term of the
letting of Area C-3 set forth in
Paragraph 13 (b) (i) of Supplement No. 15
of the Lease (January 1, 2004 to and
including December 31, 2008) at the daily
rate of ..........$0.1333318.

(cc) for the portion of the term of the
letting of Area C-3 set forth in
Paragraph 13 (b)(ii) of Supplement No. 15
of the Lease (January 1, 2009 to March
31, 2013) at the daily rate of ......
$0.1622186.

(ii) with respect to the Area D portion of
Area C-3 (as described in Paragraph 1 (a)(vi) of Supplement No. 8
of the Lease): Any such abatement shall be made on an equitable
basis giving effect to the amount and character Df the said Area
D portion of Area C--3 the use of which is denied to the Lessee as
compared with the entire Area C-3.

For the purpose of this Agreement, the measurement
of .interior building space in Area C-3 shall be computed (i) from
the inside surface of outer walls of the structure of which Area
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C-3 forms a part; (ii) from the center of partitions separating
Area C-3 from areas occupied from or used by others."

16. Section 53 of the Lease entitled "Payment of
Flight Fees" shall be deemed amended as follows:

(a) The date appearing on the third (3rd) line
of paragraph (a)(1) thereof as "December 31, 1998" shall be
deemed amended to read "March 31, 2013".

(b) Subparagraph (2) of paragraph (a) thereof
shall be deemed amended to read as follows:

"(2) It is recognized that the flight fee
provisions contained in Schedule C are
effective through the expiration date of
the letting hereunder (March 31, 2013)."

17. Section 56 of the Lease entitled "Fuel Gallonage
Fees" shall-be deemed amended as follows:

(a) The date appearing as "December 31, 1998"
on the second (2nd) line of paragraph (a) thereof shall be deemed
amended to read "March 31, 2013".•

(b) The second subparagraph of paragraph (a)
thereof shall be deemed amended to read as follows:

"It is recognized that the fuel gallonage fee
provisions contained in Schedule D are
effective through the expiration of the letting
hereunder (March 31, 2013)."

18. It is understood, acknowledged and agreed that
the right of the Port Authority to terminate the Lease and the
letting thereunder with respect to all or portions of Area C-3 as
specified in, provided under, and as stated in Paragraph 5 of
Supplement No. 11 of the Lease shall continue to apply with full
force and effect in accordance with the terms thereof throughout
the term of Area C-3 as such term is extended by Paragraph 11
hereof.

19. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental
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Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee
shall indemnify and save harmless the Port"Authority of and from
any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

20. Neither the Commissioners of the Port Authority
nor any of them, nor any officer, agent or employee thereof,
shall be charged personally by the Lessee with any liability, or
held liable to it under any term or provision of this
Supplemental Agreement, or because of its execution or attempted
execution or because of any breach thereof.

21. As hereby amended, all of the terms, covenants,
provisions, conditions and agreements of the Lease shall be and
remain in full force and effect.

22. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Port Authority
and the Lessee on the subject matter, and may not be changed,
modified, discharged or extended except by instrument in writing
duly executed on behalf of both the Port Authority and the
Lessee. The Lessee agrees that no representations or warranties
shall be binding upon the Port Authority unless expressed in
writing in the Lease or this Supplemental Agreement.
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IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

A/`.«,

ATTEST:

Secretary.

THE P T AUTHORITY OF NE ORK
AND NEW 3 SEY

B
II Director of aiaticn

(Title)
(Seal)

CONTINEN A	 IRLINES, INC.

By "7
(Title ` VI	 President

(Corporate Seal.)

APPF OVED:1
FOR	 f TF'RM
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE

OF THE PORT AUTHORITY

AVIATION DEPT.	
Port Authority Lease No.
Supplement No. 16
Port Authority Facility -rPLECOPY 1	 International Airport

SUPPLEMENTAL AGREEMENT

ANA-170

Newark

THIS AGREEMENT, made as of October 23, 1995, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred
to as "the Port Authority") and CONTINENTAL AIRLINES, INC.
(hereinafter referred to as "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express Airlines, Inc.
as of January 11, 1985 entered into an agreement of lease covering
certain premises, rights and privileges at and in respect to Newark
International (hereinafter called the "Airport") as therein set
forth (said agreement of lease as heretofore supplemented and
amended is hereinafter called the "Lease");and

WHEREAS, the Lease was thereafter assigned by said People
Express Airlines, Inc. to the Lessee pursuant to an Assignment of
Lease with Assumption and Consent Agreement entered into among the
Port Authority, the Lessee and said People Express Airlines, Inc.
and dated August 15, 1987; and

WHEREAS, a certain Stipulation between the parties hereto was
submitted for approval of the United States Bankruptcy Court for
the District of Delaware ("the Bankruptcy Court") covering the
Lessee's assumption of the Lease as part of the confirmation of its
reorganization plan in its Chapter 11 bankruptcy proceedings and
as debtor and debtor in possession pursuant to the applicable
provisions of the United States Bankruptcy Code as set forth in and
subject to the terms and conditions of said Stipulation (said
Stipulation being hereinafter referred to as the "Stipulation");
and
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WHEREAS, the Stipulation and the Lessee's assumption of the
Lease was approved by the Bankruptcy Court by an Order thereof
dated the 1st day of October, 1993; and

WHEREAS, the Port Authority and the Lessee desire to amend
the Lease '_n certain respects as hereinafter set forth;

NOW, THEREFORE, in consideration of the covenants and mutual
agreements herein contained, the Port Authority and the Lessee
hereby agree to amend the Lease, effective as of October 23, 1995,
as follows:

1. (a) "By-pass Corridor Construction Work" shall mean the
construction work which shall be performed by the Lessee and which
shall consist generally of the construction of a pedestrian
corridor which will by-pass around the entrance/exit of the
monorail station at the premises under the Lease (Area M) and which
shall comply with all requirements for security clearance and
screening of individuals and their baggage in accessing the secured
areas of the premises under the Lease, together with all other
necessary, required or appropriate work related thereto; all of
said work to be more fully set forth in the plans and
specifications which are or shall be a part of the Construction
Application as hereinafter defined in subparagraph (b) (2) below.

(b) (1) The Lessee shall perform and complete, at its
sole cost and expense, the design and construction of the By-pass
Corridor Construction Work.

(2) The Lessee shall execute and submit for the
Port Authority's approval a Construction Application in the form
prescribed by the Port Authority covering the By-pass Corridor
Construction Work. The Lessee shall comply with all the terms and
provisions of the approved Construction Application (herein
referred to as the "Construction Application"). In the event of
any inconsistency between the terms of the Construction Application
and the terms of the Lease, as hereby amended, the terms of the
Lease, as hereby amended, shall prevail and control. All By-pass
Corridor Construction Work to be performed hereunder shall be done
in accordance with and subject to the Lease, as hereby amended, the
Construction Application and the final plans and specifications as
and when the same may have been approved by the Port Authority, and
subject to any conditions which may be set forth therein or which
may be imposed by the General Manager of the Airport. 	 All
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locations where the By-pass Corridor Construction Work is to be
performed shall be as specified in the Construction Application.
Notwithstanding any approval of the Construction Application and
notwithstanding any reference therein to property lines or to space
occupied by the Lessee it is hereby understood and agreed that the
areas upon which the Lessee shall perform the By-pass Corridor
Construction work shall only be on the premises under the Lease.

(c) All By-pass Corridor Construction Work shall be done
by the Lessee in accordance with the following further terms and
conditions:

(1) The Lessee hereby assumes the risk of loss or
damage to all or any part of the By-pass Corridor Construction work
prior to the completion thereof and the risk of loss or damage to
all property of the Port Authority, the Lessee or others arising
out of or in connection with the performance of the By-pass
Corridor Construction Work. In the event of such loss or damage,
the Lessee shall forthwith repair, replace and make good the By-
pass Corridor Construction Work and any and all property of the
Port Authority, the Lessee or others, without cost or expense to
the Port Authority or others. The Lessee shall itself and shall
also require its contractors to indemnify and hold harmless the
Port Authority, its Commissioners, officers, agents,
representatives and employees from and against all claims and
demands, just or unjust, of third persons arising or alleged to
arise out of the performance of the By-pass Corridor Construction
Work and for all expenses incurred by it and by them in the
defense, settlement or satisfaction thereof, including without
limitation thereto, claims and demands for death, for personal
injury or for property damage, direct or consequential, whether
they arise from the acts or omissions of the Lessee, of any
contractors of the Lessee, of the Port Authority, or of third
persons, or from acts of God or of the public enemy, or otherwise,
including claims by the City of Newark against the Port Authority
pursuant to the provisions of the Basic Lease whereby the Port
Authority has agreed to indemnify the City against claims,
excepting only claims and demands which result solely from
affirmative willful acts done by the Port Authority, its
Commissioners, officers, agents, representatives and employees with
respect to the By-pass Corridor Construction Work.

If so directed, the Lessee shall at its own expense
defend any suit based upon any such claim or demand (even if such
suit, claim or demand is groundless, false or fraudulent), and in

- 3 -



170-S16/96R.2

handling such it shall not, without obtaining express advance
written permission from the General Counsel of the Port Authority,
raise any defense involving in any way t-he jurisdiction of the
tribunal, the immunity of the Port Authority, its Commissioners,
officers, agents, representatives or employees, the governmental
nature of the Port Authority, or the provisions of any statutes
respecting suits against the Port Authority.

(2) Prior to engaging or retaining an architect or
architects for the By-pass Corridor Construction Work, the name or
names of said architect or architects shall be submitted to the
Port Authority for its approval. The Port Authority shall have the
right to disapprove any architect who may be unacceptable to it.
All By-pass Corridor Construction Work shall be done in accordance
with plans and specifications to be submitted to and approved by
the Port Authority prior to the commencement of the By-pass
Corridor Construction Work, and until such approval has been
obtained the Lessee shall continue to resubmit plans and
specifications as required. Upon approval of such plans and
specifications by the Port Authority, the Lessee shall proceed
diligently at its sole cost and 'expense to perform the By-pass
Corridor Construction Work. The Lessee shall complete the By-pass
Corridor Construction Work no later than December 31, 1996.

(3) Prior to entering a contract for any part of
the By-pass Corridor Construction Work, the Lessee shall submit to
the Port Authority for its approval the name(s) of the contractor
or contractors to whom the Lessee proposes to award said contracts.
The Port Authority shall have the right to disapprove any
contractor who may be unacceptable to it. The Port Authority shall
have the further right to disapprove any proposed contract. The
Lessee shall submit said contracts to the Port Authority and shall
include in all such contracts such provisions and conditions as may
be required by the Port Authority. Without limiting the foregoing,
all of the Lessee's contracts shall provide as follows: "If (i)
the Contractor fails to perform any of his obligations under the
Contract, including his obligation to the Lessee to pay any claims
lawfully made against him by any materialman, subcontractor or
workman or other third person which arises out of or in connection
with the performance of the Contract or (ii) any claim (just or
unjust) which arises out of or in connection with the Contract is
made against the Lessee or (iii) any subcontractor under the
Contract fails to pay any claims, lawfully made against him by any
materialman, subcontractor, workman or other third persons which
arises out of or in connection with the Contract or if in the
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Lessee's opinion any of the aforesaid contingencies is likely to
arise, then the Lessee shall have the right, in its discretion, to
withhold out of any payment (final or otherwise and even though
such payments have already been certified as due) such sums as the
Lessee may deem ample to protect it against delay or loss or to
assume the payment of just claims of third persons, and to apply
such sums in such manner as the Lessee may deem proper to secure
such protection or satisfy such claims. All sums so applied shall
be deducted from the Contractor's compensation. Omission by the
Lessee to withhold out of any payment, final or otherwise, a sum
for any of the above contingencies, even though such contingency
has occurred at the time of such payment, shall not be deemed to
indicate that the Lessee does not intend to exercise its right with
respect to such contingency. Neither the above provisions for
rights of the Lessee to withhold and apply monies nor any exercise,
or attempted exercise of, or omission to exercise such rights by
the Lessee shall create any obligation of any kind to such
materialmen, subcontractors, workmen or other third persons. Until
actual payment is made to the Contractor, his right to any amount
to be paid under the Contract (even though such amount has already
been certified as due) shall be subordinate to the rights of the
Lessee under this provision." The Lessee shall file with the Port
Authority a copy of its contracts with its contractors prior to the
start of the By-pass Corridor Construction Work.

(4) The Lessee shall furnish or require its
architect to furnish a full time resident engineer during the
period of its performance of the ay-pass Corridor Construction
Work. The Lessee shall require certification by a licensed
engineer of all pile driving data and of all controlled concrete
work and such other certifications as may be requested by the Port
Authority from time to time.

(5) The Lessee agrees to be solely responsible for
any plans and specifications used by it and for any loss or damage
resulting from the use thereof, notwithstanding the same have been
approved by the Port Authority and notwithstanding the
incorporation therein of Port Authority recommendations or
requirements. Notwithstanding the requirement for approval by the
Port Authority of the contracts to be entered into by the Lessee
or the incorporation therein of Port Authority requirements or
recommendations, and notwithstanding any rights the Port Authority
may have reserved to itself hereunder, the Port Authority shall
have no liabilities or obligations of any kind to any contractors
engaged by the Lessee or for any other matter in connection
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therewith and the Lessee hereby releases and discharges the Port
Authority, its Commissioners, officers, representatives and
employees of and from any and all liability, claims for damages or
losses of any kind, whether legal or equitable, or from any action
or cause of action arising or alleged to arise out of the
performance of any work pursuant to the contracts between the
Lessee and its contractors. Any warranties contained in any
contract entered into by the Lessee for the performance of the By-
pass Corridor Construction Work hereunder shall be for the benefit
of the Port Authority as well as the Lessee, and the contract shall
so provide.

(6) The Port Authority shall have the right,
through its duly designated representatives, to inspect the By-
pass Corridor Construction Work and the plans and specifications
thereof, at any and all times during the progress thereof and from
time to time, in its discretion, to take samples and perform
testing on any part of the By-pass Corridor Construction work.

(7) The Lessee agrees that it shall deliver to the
Port Authority two (2) sets of "as built" microfilm drawings of the
By-pass Corridor Construction Work mounted on aperture cards, all
of which shall conform to the specifications of the Port Authority
(the receipt of a copy of said specifications prior to the
execution of this Lease being hereby acknowledged by the Lessee),
and the Lessee shall during the term of this Lease keep said
drawings current showing thereon any changes or modifications which
may be made. (No changes or modifications shall be made without
prior Port Authority consent).

(8) The Lessee shall, if requested by the Port
Authority, take all reasonable measures to prevent erosion of the
soil and the blowing of sand during the performance of the By-pass
Corridor Construction Work, including but not limited to the
fencing of the area upon which the By-pass Corridor Construction
Work is to be performed or portions thereof and the covering of
open areas with asphaltic emulsion or similar materials as the Port
Authority may direct.

(9) Title to any soil, dirt, sand or other matter
(hereinafter in this Paragraph 9 collectively called "the matter")
excavated by Lessee during the course of the By-pass Corridor
Construction Work shall vest in the Port Authority and the matter
shall be delivered by Lessee at its expense to any location on'or
off the Airport as may be designated by the Port Authority. The
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entire proceeds, if any, of the sale or other disposition of the
matter shall belong to the Port Authority. Notwithstanding the
foregoing the Port Authority may elect by.prior written notice to
Lessee to waive title to all or portions of the matter in which
event Lessee at its expense shall dispose of the same without
further instruction from the Port Authority.

(10) The Lessee shall pay the cost of the By-pass
Corridor Construction Work and the Lessee shall pay or cause to be
paid all claims lawfully made against it by its • contractors,
subcontractors, materialmen and workmen, arising out of or in
connection with or because of the performance of the By-pass
Corridor Construction Work, and shall cause its contractors and
subcontractors to pay all such claims lawfully made against them.
Nothing herein contained shall be deemed to constitute consent to
the creation of any lien or claim against any part of the Airport.

(11) The Lessee in its own name as insured and
including the Port Authority as an additional insured shall procure
and maintain Comprehensive General Liability insurance, including
but not limited to premises-operations, products liability--
completed operations, explosion, collapse, and underground property
damages, personal injury and independent contractors, with a broad
form property damage endorsement, and with a contractual liability
endorsement covering the obligations assumed by the Lessee pursuant
to subparagraphs (1) and (5) of this Paragraph 1(c), and
Comprehensive Automobile Liability insurance covering owned, non-
owned and hired vehicles and including automatic coverage for newly
acquired vehicles. The said Comprehensive General Liability
insurance policy shall have a limit of not less than $10,000,000
combined single limit per occurrence for bodily injury and property
damage liability, and said Comprehensive Automobile Liability
policy shall have a limit of not less than $5,000,000 combined
single limit per occurrence for bodily injury and property damage
liability. The Lessee may provide such insurance by requiring each
contractor engaged by it for the By-pass Corridor Construction Work
to procure and maintain such insurance including such contractual
liability endorsement. Said insurance, whether provided by the
Lessee or by a contractor engaged by the Lessee for the By-pass
Corridor Construction Work shall not contain any care, custody or
control exclusions, and shall not contain any exclusion for bodily
injury to or sickness, disease or death of any employee of the
Lessee or of any of its contractors which would conflict with or
in any way impair coverage under the contractual liability
endorsement. The said policy or policies of insurance shall also

7

1



170-S16/96R.2

provide or contain an endorsement providing that the protections
afforded the Lessee thereunder with respect to any claim or action
against the Lessee by a third person shall pertain and apply with
like effect with respect to any claim or action against the Lessee
by the Port Authority, and shall also provide or contain an
endorsement providing that the protections afforded the Port
Authority thereunder with respect to any claim Or action against
the Port Authority by the Lessee or its contractors shall be the
same as the protections afforded the Lessee thereunder with respect
to any claim or action against the Lessee by a third person as if
the Port Authority were the named insured thereunder; but such
provision or endorsement shall not limit, vary or affect the
protections afforded the Port Authority thereunder as an additional
insured.

The Lessee shall also procure and maintain in effect or
cause to be procured and maintained in effect Worker's Compensation
Insurance and Employer's Liability Insurance, in accordance with
and as required by law.

The insurance required hereunder and under subparagraph
(14) below shall be maintained in effect during the performance of
the By-pass Corridor Construction Work. With respect to the
insurance required hereunder and under subparagraph (14) below, a
certified copy of each of the policies or a certificate or
certificates evidencing the existence thereof, or binders, shall
be delivered to the Port Authority at least fifteen (15) days prior
to the commencement of any By-pass Corridor Construction Work. In
the event any binder is delivered, it shall be replaced within
thirty (30) days by a certified copy of the policy or a
certificate. Each such copy or certificate shall bear the
endorsement of or be accompanied by evidence of payment of the
premium thereof and, also, contain a valid provision or endorsement
that the policy may not be cancelled, terminated, changed or
modified without giving fifteen (15) days' written advance notice
thereof to the Port Authority. Each such copy and each such
certificate with respect to the insurance required under this
Paragraph 1 shall contain an additional endorsement providing that
the insurance carrier shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise
any defense involving in any way the jurisdiction of the tribunal
over the person of the Port Authority, the immunity of the Port
Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of any
statutes respecting suits against the Port Authority. 	 The

- 8 -



170-S16/96R.2

aforesaid policies of insurance shall be written by a company or
companies approved by the Port Authority, the Port Authority
agreeing not to withhold its approval unreasonably. If at any time
any of the insurance policies shall be or become unsatisfactory to
the Port Authority as to form or substance or if any of the
carriers issuing such policies shall be or become unsatisfactory
to the Port Authority, the Lessee shall promptly obtain a new and
satisfactory policy in replacement, the Port Authority agreeing not
to act unreasonably, hereunder.

(12) The Lessee shall be under no obligation to
reimburse the Port Authority for expenses incurred by the Port
Authority in connection with its normal review and approval of the
plans and specifications covering the By-pass Corridor Construction
Work submitted by the Lessee pursuant to this Agreement.

(13) The Lessee shall prior to the commencement of
construction of the By-pass Corridor Construction Work and at all
times during construction of the By-pass Corridor Construction Work
submit to the Port Authority all engineering studies with respect
to construction and samples of construction materials as may be
required at any time and from time to time by the Port Authority.

(14) The Lessee shall procure and maintain Builder's
Risk (All Risk) Completed value Insurance covering the By-pass
Corridor Construction Work during the performance thereof including
material delivered to the ground area(s) in or on which the By-
pass Corridor Construction Work is to be performed but not attached
to the realty. Such insurance shall be in compliance with and
subject to the applicable provisions set forth herein and shall
name the Port Authority, the City of Newark, and the Lessee and its
contractors and subcontractors as additional assureds and such
policy shall provide that the loss shall be adjusted with and
payable to the Lessee. Such proceeds shall be used by Lessee for
the repair, replacement or rebuilding of the By-pass Corridor
Construction Work and any excess shall be paid over to the Port
Authority. The insurance required hereunder shall be in compliance
with and subject to the applicable provisions of sub-paragraph 11
above.

(15) The By-pass Corridor Construction Work which
shall be performed strictly in accordance with the Lease, as hereby
amended. The Lessee shall remove, re-do, replace or construct at
its own cost and expense any and all portions of the By-pass
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Corridor Construction Work not done in accordance with the approved
Construction Application, or the Lease or any further requirements
of the Port Authority. The Lessee agrees that the By-pass Corridor
Construction Work, including workmanship and material, shall be of
first-class quality.

(16) Nothing contained herein shall grant or be
deemed to grant to any contractor, architect, supplier,
subcontractor or any other person engaged by the Lessee or any of
its contractors in the performance of any part of the By-pass
Corridor Construction Work any right of action or claim against the
Port Authority, its Commissioners, officers, agents,
representatives and employees with respect to any work any of them
may do in connection with the By-pass Corridor Construction Work.
Nothing contained herein shall create or be deemed to create any
relationship between the Port Authority and any such contractor,
architect, supplier, subcontractor or any other person engaged by
the Lessee or any of its contractors in the performance of any part
of the By-pass Corridor Construction Work and the Port Authority
shall not be responsible to any of the foregoing for any payments
due or alleged to be due thereto for any work performed or
materials purchased in connection with the By-pass Corridor
Construction Work.

(17) Nothing contained herein or in the Construction
Application shall constitute a determination or indication by the
Port Authority that Lessee has complied with the applicable
governmental laws, ordinances, enactments, resolutions, rules and
regulations, including but not limited to those of the City of
Newark which may pertain to the By-pass Corridor Construction Work.

(18) The Lessee shall not commence performance of
the By-pass Corridor Construction Work unless and until it has met
with the General Manager of the Airport and has given him at least
forty-eight (48) hours advance notice of its intention to commence
the By-pass Corridor Construction Work.

(19) In its performance of the By-pass Corridor
Construction Work, the Lessee shall at all times take all necessary
precautions, including without limitation compliance with
requirements of the Federal Aviation Administration and of the Port
Authority, to ensure the safety of its operations, to protect all
persons and property at the Airport and to ensure that the Lessee
shall not disrupt or interfere with normal airport operations; and
in connection with the foregoing the Lessee shall construct and
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install as part of the By-pass Corridor Construction Work such
fences, equipment devices, barricades and lighting and other
facilities as may be necessary, required or appropriate.

(20) (i) Without limiting any of the terms and
conditions hereof, the Lessee understands and agrees that it shall
put into effect prior to the commencement of any By-pass Corridor
Construction Work an affirmative action program and Minority
Business Enterprise ("MBE") program and women-owned Business
Enterprise ("WBE") program in accordance with the provisions of
Schedule E, attached hereto and hereby made a part hereof. The
provisions of said Schedule E shall be applicable to the Lessee's
contractor or contractors and subcontractors at any tier of
construction as well as to the Lessee and the Lessee shall include
the provisions of said Schedule E within all of its construction
contracts so as to make said provisions and undertakings the direct
obligation of the construction contractor or contractors and
subcontractors at any tier of construction. The Lessee shall and
shall require its said contractor, contractors and subcontractors
to furnish to the Port Authority such data, including but not
limited to compliance reports relating to the operation and
implementation of the affirmative action, MBE and WBE programs
called for hereunder as the Port Authority may request at any time
and from time to time regarding the affirmative action, MBE and WBE
programs of the Lessee and its contractor, contractors, and
subcontractors at any tier of construction, and the Lessee shall
and shall also require that its contractor, contractors and
subcontractors at any tier of construction make and put into effect
such modifications and additions thereto as may be directed by the
Port Authority pursuant to the provisions hereof and said Schedule
E to effectuate the goals of affirmative action and MBE and WBE
programs.

As used herein and in Schedule E the term
"construction work" or 'construction" shall mean the By-pass
Corridor Construction Work approved by the Port Authority to be
performed by Lessee under the terms hereof; the term "construction
contracts" shall mean and refer to the contracts covering or to
cover the By-pass Corridor Construction Work and the term
"premises" shall mean the portions of the premises under the Lease
upon which the said By--pass Corridor Construction Work is to be
performed.

(ii) In addition to and without limiting any
of the terms and provisions hereof, the Lessee shall provide in its
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contracts and all subcontracts covering the By-pass Corridor
Construction Work, or any portion thereof, that:

(aa) The contractor shall not discriminate
against employees or applicants for employment because of
race, creed, color, national origin, sex, age, disability or
marital status, and shall undertake or continue existing
programs of affirmative action to ensure that minority group
persons are afforded equal employment opportunity without
discrimination. Such programs shall include, but not be
limited to, recruitment, employment, job assignment, promo-
tion, upgrading, demotion, transfer, layoff, termination,
rates of pay or other forms of compensation, and selections
for training or retraining, including apprenticeships and on-
the-job training;

(bb) At the request of either the Port
Authority or the Lessee, the contractor shall request such
employment agency, labor union, or authorized representative
of workers with which it has a collective bargaining or other
agreement or understanding and .which is involved in the
performance of the contract with the Lessee to furnish a
written statement that such employment agency, labor union or
representative shall not discriminate because of race, creed,
color, national origin, sex, age, disability or marital status
and that such union or representative will cooperate in the
implementation of the contractor's obligations hereunder;

(cc) The contractor will state, in all solici-
tations or advertisements for employees placed by or on behalf
of the contractor in the performance of the contract, that all
qualified applicants will be afforded equal employment
opportunity without discrimination because of race, creed,
color, national origin, sex, age, disability or marital
status;

(dd) The contractor will include the provisions
of subparagraphs (aa) through (cc) of this paragraph in every
subcontract or purchase order in such a manner that such
provisions' will be binding upon each subcontractor or vendor
as to its work in connection with the contract;

(ee) "Contractor" as used herein shall include
each contractor and subcontractor at any tier of construction.
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(21) The Lessee shall give the Port Authority
fifteen (15) days' notice prior to the commencement of construction
of the By-Pass Corridor Construction Work. The Port Authority will
assign to the By-Pass Corridor Construction Work a full time field
engineer or engineers. The Lessee shall pay to the Port Authority
for the services of said engineer or engineers the sum of Four
Hundred Forty Dollars and No Cents ($440.00) for each day or part
thereof that the engineer or engineers are so assigned. Nothing
contained herein shall affect any of the provisions of subparagraph
(f) hereof or the rights of the Port Authority hereunder. This
agreement for the services of said field engineer may be revoked
at any time by either party on thirty (30 days' written notice to
the other.

(d) The By-pass Corridor Construction Work shall be
constructed in such a manner that there will be at all times a
minimum of air pollution, water pollution or any other type of
pollution and a minimum of noise emanating from, arising out . of or
resulting from the operation, use or maintenance of any portion
thereof by the Lessee and from the operations of the Lessee under
the Lease. Accordingly, and in addition to all other obligations
imposed on the Lessee under the Lease, as hereby amended, and
without diminishing, limiting, modifying or affecting any of the
same, the Lessee shall be obligated to construct as part of the By-
pass Corridor Construction Work hereunder such structures, fences,
equipment, devices and other facilities as may be necessary or
appropriate to accomplish the foregoing and each of the foregoing
shall be and become a part of the By-pass Corridor Construction
Work it affects and all of the foregoing shall be covered under the
plans and specifications of Lessee submitted hereunder and shall
be part of the By-pass Corridor Construction Work hereunder.

(e) Title to the By-pass Corridor Construction Work
which is located within the territorial limits of the City of
Newark shall pass to the City of Newark as the same or any part
thereof is erected upon or under or affixed to the land or to any
existing structures and said By-pass Corridor Construction Work
(including without limitation the By-pass Corridor) shall be and
become part of the premises under the Lease. Title to such part,
if any, of the By-pass Corridor Construction Work which is located
within the territorial limits of the City of Elizabeth shall vest
in the Port Authority as the same or any part of thereof is erected
upon or under or affixed to the land or to any existing structures
and said By-pass Corridor Construction Work (including without
limitation the By-pass Corridor) shall be and become part of the
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premises under the Lease.

(f) (1) When the By-pass Corridor Construction Work is
substantially completed and ready for use, the Lessee shall advise
the Port Authority to such effect and shall deliver to the Port
Authority a certificate signed by an authorized officer of the
Lessee and also signed by the Lessee's, licensed architect or
engineer certifying that the By-pass Corridor Construction Work has
been constructed strictly in accordance with the Construction
Application and the approved plans and specifications and the
provisions of the Lease, as hereby amended, and in compliance with
all applicable laws, ordinances and governmental rules, regulations
and orders. Thereafter, the By-pass Corridor Construction Work
will be inspected by the Port Authority and if the same has been
completed as certified by the Lessee and the Lessee's licensed
architect or engineer, as aforesaid, a certificate to such effect
shall be delivered to the Lessee, subject to the condition that all
risks thereafter with respect to the construction and installation
of the same and any liability therefor for negligence or other
reason shall be borne by the Lessee. It is understood and agreed,
however, that the Lessee shall not use or permit the use of the By-
pass Corridor Construction Work or any portion thereof unless and
until such certificate is received from the Port Authority and the
Lessee shall not use or permit the use of the By-pass Corridor
Construction Work even if such certificate is received if the Port
Authority states in such certificate that the same cannot be used
until other work is completed by the Lessee.

(2) The term "Completion Date" for the purposes of
this Agreement shall mean the date appearing on the aforesaid
certificate issued by the Port Authority pursuant to subparagraph
(1) above after the substantial completion of the By-pass' Corridor
Construction Work.

2. (a) (1) As used herein: the term the "Cost of the By-
pass Corridor Construction work" shall mean the sum of the
following actually paid by the Lessee (including all amounts paid
directly by the Port Authority to the Lessee's contractors as may
be elected by the Port Authority under subparagraph (c) (2) (ii)
below) to the extent that the inclusion of the same is permitted
by generally accepted accounting principles consistently applied:

W amounts actually paid or incurred by the
Lessee to its independent contractor(s) for work actually performed
and labor and materials actually furnished in connection with the
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By-pass Corridor Construction Work; and

(ii) amounts actually paid and costs incurred
by the Lessee,in connection with the By-pass Corridor Construction
Work for engineering, architectural, professional and consulting
services and supervision of construction for the By-pass Corridor
Construction Work; provided, however, that payments under this item
(ii) shall not exceed fifteen percent (15%) of the amounts paid
under item (i) above.

(2) Each reimbursement payment made by the Port
Authority to the Lessee for the Cost of the By-pass Corridor
Construction Work

.-
 pursuant to subparagraph (c) of this Paragraph

2 and each direct payment paid directly by the Port Authority to
the Lessee's contractors for the Cost of the By-pass Corridor
Construction Work, as may be elected by the Port Authority pursuant
to subparagraph (c)(2)(ii) below, is referred to herein as a
"Construction Payment".

(b) It is specifically understood and agreed that
notwithstanding anything to the contrary herein, all costs and
expenses of the By-pass Corridor Construction Work shall be borne
solely by the Lessee without payment or reimbursement by the Port
Authority except to the extent provided for herein with respect to,
and properly included in a Construction Payment, and subject to
the limitation set forth in subparagraph (d) below.

(c) (1) The Port Authority shall make Construction
Payments for the Cost of the By-pass Corridor Construction Work,
as follows: On the twentieth day of the calendar month following
the full execution of this Supplemental Agreement by the Port
Authority and the Lessee and on the twentieth day of each calendar
month thereafter up to and including the calendar month in which
the last certificate described hereunder is delivered to the Port
Authority by the Lessee, the Lessee shall deliver to the Port
Authority a certificate which shall be signed by a responsible
fiscal officer of the Lessee, sworn to before a notary public and
which shall set forth a representation by the Lessee that it will
apply the Construction Payment only to the Cost of the By-pass
Corridor Construction Work and for no other purpose whatsoever.
Each such certificate shall certify the sum of (i) the amounts of
actual payments made by the Lessee and the amounts due and payable
from the Lessee to its contractors (itemized by name and amount)
for work actually performed and labor and materials actually
furnished for the By-pass Corridor Construction Work; and (ii) the
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amounts of actual payments made by the Lessee and the amounts due
and payable from the Lessee in connection with the By-pass Corridor
Construction Work for engineering, architectural, professional and
consulting services and supervision of construction (it being
understood that, with respect to the Cost of the By-pass Corridor
Construction Work, that payments under this item (ii) shall not
exceed fifteen percent (15%) of the amounts paid under item (i)
above and shall only apply to payments not included in a prior
certificate). Any Construction Payment by the Port Authority
which may exceed the limitation set forth in (ii) above shall be
promptly refunded to the Port Authority upon demand. Each such
certificate for the By--pass Corridor Construction Work shall also
set forth all due and payable amounts included by the Lessee in
previous certificates against which a Construction Payment has been
made by the Port Authority and which have been paid by the Lessee
since the submission of each such previous certificate and shall
have attached thereto or included thereon such verification as
shall be required by the Port Authority that such amounts have been
paid. Notwithstanding the foregoing, no Construction Payment shall
be made by the Port Authority until all due and payable amounts
included on all previously submitted certificates have been paid
by the Lessee and the payment thereof verified to the satisfaction
of the Port Authority (unless such amounts are being withheld by
the Lessee in accordance with the provision of sub-paragraph (c)(3)
below, and the amount of such withheld amount shall have been
deducted from the amount of a Construction Payment). Each such
certificate shall also set forth, in reasonable detail, the amounts
paid or due and payable to specified independent contractors and
the amounts paid or due and payable to other specified persons and
third parties which have not previously been reported in
certificates delivered to the Port Authority. Each such
certificate shall also (x) have attached thereto reproduction
copies or duplicate originals of the invoices of the contractor(s)
of the Lessee and for such invoices an acknowledgment by the
contractor(s) of the receipt by them of such amounts and payments;
(y) certify that the amounts, payments and expenses therein set
forth constitute portions of the Cost of the By-pass Corridor
Construction Work; and (z) contain the Lessee's certification that
the work for which a Construction Payment is requested has been
accomplished, and that the amounts requested have been paid or are
due and payable. Each such certificate shall also set forth the
total cumulative payments made by the Lessee as aforesaid from the
commencement of the By--pass Corridor Construction Work to the date
of the certificate, and each such certificate shall also contain
a certification by the Lessee that each portion of the By-pass
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Corridor Construction Work covered by said certificate has been
performed strictly in accordance with the terms of the Lease, as
hereby amended.

(2) (i) Within thirty (30) days after delivery of
a duly submitted certificate by the Lessee, the Port Authority
shall make a Construction Payment to the Lessee or, as provided in
item (ii) below, directly to the Lessee's contractors for the Cost
of the By-pass Corridor Construction Work during the period covered
by such certificate, as certified in such certificate (but only to
the extent that such amounts or any portion thereof have not
theretofore been included in a prior certificate). it is
understood that at the election of the Port Authority no
Construction Payment will be made if the Port Authority's
inspection, review 'or audit does not substantiate the contents of
any of said certificates and until such matters have been resolved
to the satisfaction of the Port Authority, but the Port Authority
shall have no obligation to conduct any such inspection or audit
at such time. The certificate shall also contain such further
information and documentation with respect to the Cost of the By-
pass Corridor Construction Work as the Port Authority from time to
time may require. It is hereby expressly understood and agreed
that nothing herein shall be or be deemed to be for the benefit of
any contractor of the Lessee.

(ii) After the delivery of each of the duly
submitted certificates by the Lessee to the Port Authority
containing all of the certifications and verifications in
accordance with the foregoing provisions of this subparagraph (c),
the Port Authority shall also have the right to elect, in its sole
discretion, from time to time to make any or all of the
Construction Payments, or portions thereof, called for under this
subparagraph (c) directly to any of the Lessee's independent
contractors, as applicable; it being expressly understood and
agreed, without limiting any other provision of this Paragraph 2,
that each of the Lessee's certificates to be delivered hereunder
shall contain an appropriate breakdown of costs separately listed
for each of the Lessee's independent contractors. In the event the
Port Authority elects to make any such direct Construction Payment
or Payments to the Lessee's independent contractor(s) each such
Construction Payment shall be deemed to have been made to the
Lessee and to the extent of such payment by the Port Authority, the
Port Authority shall be released of such obligation to the Lessee.
The Port Authority shall send the Lessee at the time of making such
direct payment a notice thereof setting forth the name of the
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contractor to whom such payment was made and the amount of such
payment.

(3) The Lessee shall set= forth in its final
certificate submitted pursuant to this subparagraph (c) its final
statement of the Cost of the By-pass Corridor Construction Work and
shall mark such statement "Final}. The Lessee shall submit said
final certificate to the Port Authority no later than (i) March
31, 1997, or (ii) 'a date which is sixty days following the
Completion Date, whichever is earlier; the date of said final
certificate being herein called the "Final Date". After submitting
said final certificate, Lessee shall submit no further certificate
hereunder with respect to the Cost of the By-pass Corridor
Construction work.

(d) The entire obligation of the Port Authority under
this Supplemental Agreement to reimburse the Lessee for the Cost
of the By-pass Corridor Construction Work (including Construction
Payments made to the Lessee and Construction Payments made directly
to the Lessee's contractors) shall be limited in amount to a total
of One Million Dollars and No Cents ($1,000,000.00) to be paid
pursuant to certificates of the Lessee submitted in accordance with
subparagraph (c) above no later than the Final Date.

(e) The Port Authority shall have the right by its
agents, employees and representatives to audit and inspect during
regular business hours after the submission of the final
certificate called for in subparagraph (c) hereof, the books and
records and other data of the Lessee relating to the Cost of the
By-pass Corridor Construction Work as aforesaid; it being
specifically understood that the Port Authority shall not be bound
by any prior audit, review or inspection conducted by it. The
Lessee agrees to keep such books, records and other data within the
Port of New York District, but the Lessee shall not be required to
maintain any such books, records and other data for more than five
(5) years after it has delivered the final certificate called for
under subparagraph (c) above_

3. As hereby amended, all the terms, provisions, covenants
and conditions of the Lease shall continue in full force and
effect.

4. The Lessee represents and warrants that no broker has
been concerned in the negotiation of this Agreement and that there
is no broker who is or may be entitled to be paid a commission in
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connection therewith. The Lessee shall indemnify and save harmless
the Port Authority of and from all claims for commission or
brokerage made by any and all persons,. firms or corporations
whatsoever for services in connection with the negotiation or
execution of this Agreement.

5. Neither the Commissioners of the Port Authority nor any
of them nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held liable
to the Lessee under any term or provision of this Agreement, or
because of its execution or attempted execution, or because of any
breach, or attempted or alleged breach thereof.

6. This Agreement together with the Lease to which it is
supplementary constitutes the entire agreement between the Port
Authority and the Lessee on the subject matter, and may not be
changed, modified, discharged or extended except by an instrument
in writing duly executed on behalf of both the Port Authority and
the Lessee. The Lessee agrees that no representations or
warranties shall be binding upon the Port Authority unless
expressed in writing in the Lease or in this Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have
executed these presents as of the date first written above.

	

ATTES -	 THE PORT AUTHORITY OF NEW YORK
AND NEfdr RSEY

By:
Secretary

	

	 --
Gary L Davis

(Title) :	 Genera{ Manager

( bn Dept
ATTEST:

A-, • Se	 ar

CONTINENTAL AIRLINES, INC.

Sy: /	 President

(Titl	
STAFF VICE PRESIDENT

e): 	 ..
( orporate e^
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SCHEDULE E

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY - MINORITY
BUSINESS ENTERPRISES - WOMEN-OWNED BUSINESS

ENTERPRISES REQUIREMENTS

	

PART I.	 Affirmative_ Action-Guidelines - Equal Employment
Opportunity

I. As a matter of policy, the Port Authority hereby
requires the Lessee and the Lessee shall require the Contractor,
as hereinafter defined, to comply with the provisions set forth
in this Schedule--E and Paragraph 1 (c)(20) of this Agreement.
The provisions set forth in this Part I are similar to the
conditions for bidding on federal government contracts adopted by
the Office of Federal Contract Compliance effective May 8, 1978.

The Lessee, as well as each bidder, contractor and
subcontractor of the Lessee and each subcontractor of a
contractor at any tier of construction (herein collectively
referred to as the "Contractor"), must fully comply with the
following conditions set forth herein as to each construction
trade to be used on the construction work or any portion thereof
(said conditions being herein called the "Bid Conditions"). The
Lessee hereby commits itself to the goals for minority and female
utilization set forth below and all other requirements, terms and
conditions of the Bid Conditions. The Lessee shall likewise
require the Contractor to commit itself to said goals for
minority and female utilization set forth below and all other
requirements, terms and conditions of the Bid Conditions by
submitting a properly signed bid.

II. The Lessee and the Contractor shall each appoint an
executive of their respective companies to assume responsibility
for the implementation of the requirements, terms and conditions
of the following Bid Conditions:

(a) The goals for minority and female participation,
expressed in percentage terms for the Contractor's aggregate work
force in each trade on all construction work, are as follows:

(1) Minority participation:

Minority, except laborers	 30%
Minority, laborers 	 40%
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(2) Female participation:

Female, except laborers 	 6.9%
Female, laborers	 6.9%

These goals are applicable to all the Contractor's
construction work performed in and for the premises.

The Contractor's specific affirmative action
obligations required herein of minority and female employment and
training must be substantially uniform throughout the length of
the contract, and in each trade, and the Contractor shall make
good faith efforts to employ minorities and women evenly on each
of its projects. The transfer of minority or female employees or
trainees from contractor to contractor or from project to project
for the sole purpose of meeting the Contractor's goals shall be a
violation of the contract. Compliance with the goals will be
measured against the total work hours performed.

(b) The Contractor shall provide written notification
to the Lessee and the Lessee shall provide written notification
to the Manager of the Office of Business and Job Opportunity of
the Port Authority within ten (10) working days of awarding any
construction subcontract in excess of Ten Thousand Dollars and No
Cents ($10,000.00) at any tier for construction work. The
notification shall list the name, address and telephone number of
the sub-contractor; the employer identification number; the
estimated starting and completion dates of the subcontract; and
the geographical area in which the subcontract is to be
performed.

(c) As used in these specifications:

(1) "Employer identification number" means
the Federal Social Security number used on the
Employer's Quarterly Federal Tax Return, U.S. Treasury
Department Form 941.

(2) "Minority" includes:'

(i) Black (all persons having origins in any
of the Black African racial groups not of Hispanic
origin);
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(ii) Hispanic (all persons of Mexican, Puerto
Rican, Dominican, Cuban, Central or South American
culture or origin, regardless of race);

(iii) Asian and Pacific Islander (all persons
having origins in any of the original peoples of the
Far East, Southeast Asia, the Indian Subcontinent or
the Pacific Islands); and

(iv) American Indian or Alaskan Native (all
persons having origins in any of the original peoples
of North America and maintaining identifiable tribal
affiliations through membership and participation or
community identification).

(d) Whenever the Contractor, or any subcontractor at
any tier, subcontracts a portion of the construction work
involving any construction trade, it shall physically include in
each subcontract in excess of Ten Thousand Dollars and No Cents
($10,000.00) those provisions which include the applicable goals
for minority and female participation.

(e) The Contractor shall implement the specific
affirmative action standards provided in subparagraphs (1)
through (16) of paragraph (II)(h) of Part I hereof. The goals
set forth above are expressed as percentages of the total hours
of employment and training of minority and female utilization the
Contractor should reasonably be able to achieve in each
construction trade in which it has employees in the premises.
The Contractor is expected to make substantially uniform progress
toward its goals in each craft during the period specified.

(f) Neither the provisions of any collective
bargaining agreement, nor the failure by a union with whom the
Contractor has a collective bargaining agreement to refer either
minorities or women shall excuse the Contractor's obligations
hereunder.

(g) In order for the nonworking training hours of
apprentices and trainees to be counted in meeting the goals, such
apprentices and trainees must be employed by the Contractor
during the training period, and the Contractor must have made a
commitment to employ the apprentices and trainees at the
completion of their training subject to the availability of
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employment opportunities. Trainees must be trained pursuant to
training programs approved by the Department of Labor.

(h) The Contractor shall take specific affirmative
actions to ensure equal employment opportunity ("EEO").

The evaluation of the Contractor's compliance with
these provisions shall be based upon its good faith efforts to
achieve maximum results from its actions. The Contractor shall
document these efforts fully, and shall implement affirmative
action steps at least as extensive as the following:

(1) Ensure and maintain a working environment
free of harassment, intimidation and coercion at all sites,
and in all facilities at which the Contractor's employees
are assigned to work. The Contractor, where possible, will
assign two (2) or more women to each phase of the
construction project. The Contractor shall specifically
ensure that all foremen, superintendents and other
supervisory personnel at the premises are aware of and carry
out the Contractor's obligation to maintain such a working
environment, with specific attention to minority or female
individuals working at the premises.

(2) Establish and maintain a current list of
minority and female recruitment sources, provide written
notification to minority and female recruitment sources and
to community organizations when the Contractor or its unions
have employment opportunities available and maintain a
record of the organizations' responses.

(3) Maintain a current file of the names,
addresses and telephone numbers of each minority and female
off-the-street applicant and minority or female referral
from a union, a recruitment source or community organization
and of what action was taken with respect to each such
individual. If such individual was sent to the union hiring
hall for referral and was not referred back to the
Contractor by the union or, if referred, was not employed by
the Contractor, this shall be documented in the file with
the reason therefor, along with whatever additional actions
the Contractor may have taken.

(4) Provide immediate written notification to the
Lessee when the union(s) with which the Contractor has a
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collective bargaining agreement have not referred to the
Contractor a minority person or woman sent by the
Contractor, or when the Contractor has other information
that the union referral process has impeded the Contractor's
efforts to meet its obligations.

(5) Develop on-the-job training opportunities
and/or participate in training programs for the area which
expressly include minorities and women, including upgrading
programs and apprenticeship and training programs relevant
to the Contractor's employment needs, especially those
programs funded or approved by the Department of Labor. The
Contractor shall provide notice of these programs to the
sources compiled pursuant to subparagraph (2) of paragraph
II (h) of Part I hereof.

(6) Disseminate the Contractor's EEO policy,by
providing notice of the policy to unions and training
programs and requesting their cooperation-in assisting the
Contractor in meeting its EEO obligations; by including said
policy in any policy manual and collective bargaining
agreement; by publicizing said policy in the Contractor's
newspaper, annual report, etc.; by specific review of the
policy with all management personnel and with all minority
and female employees at least once a year; and by posting
the Contractor's EEO policy on bulletin boards accessible to
all employees at each location where construction work is
performed.

(7) Review, at least every six (6) months, the
Contractor's EEO policy and affirmative action obligations
hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment
decisions including specific review of these items with on-
premises supervisory personnel such as Superintendents,
General Foremen, etc., prior to the initiation of
construction work at the premises. A written record shall
be made and maintained identifying the time and place of
these meetings, persons attending, subject matter discussed
and disposition of the subject matter.

(8) Disseminate the Contractor's EEO policy
externally by including it in any advertising in the news
media, specifically including minority and female news
media, and providing written notification to and discussing
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the Contractor's EEO policy with other Contractors and
Subcontractors with whom the Contractor does or anticipates
doing business.

(9) Direct its recruitment efforts, both oral and
written, to minority, female and community organizations, to
schools with minority and female students and to minority
and female recruitment and training organizations and to
State-certified minority referral agencies serving the
Contractor's recruitment area and employment needs. Not
later than one (1) month prior to the date for the
acceptance of applications for apprenticeship or other
training by any recruitment source, the Contractor shall
send written notification to organizations such as the
above, describing the openings, screening procedures and
tests to be used in the selection process.

(10) Encourage present minority and female
employees to recruit other minority persons and women and,
where reasonable, provide after school, summer and vacation
employment to minority and female youth both on the premises
and in other areas of a Contractor's work force.

(11) Tests and other selection requirements shall
comply with 41 CFR Part 60-3.

(12) Conduct, at least every six (6) months, an
inventory and evaluation at least of all minority and female
personnel for promotional opportunities and encourage these
employees to seek or prepare for such opportunities through
appropriate training, etc.

(13) Ensure that seniority practices, job
classifications, work assignments and other personnel
practices do not have a discriminatory effect by continually
monitoring all personnel and employment related activities
to ensure that the EEO policy and the Contractor's
obligations hereunder are being carried out.

(14) Ensure that all facilities and company
activities are nonsegregated except that separate or single--
user toilet and necessary changing facilities shall be
provided to assure privacy between the sexes.
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(15) Document and maintain a record of all
solicitations of offers for subcontracts from minority and
female construction contractors and_suppliers, including
circulation of solicitations to minority and female
contractor associations and other business associations.

(16) Conduct a review, at least every six (6)
months, of all supervisors' adherence to and performance
under the Contractor's EEO policies and affirmative action
obligations.

(i) Contractors are encouraged to
participate in voluntary associations which assist in fulfilling
one or more of their affirmative action obligations
(subparagraphs (1)-(16) of paragraph (II)(h) of Part I above).
The efforts of a contractor association, joint contractor-union,
contractor-community or other similar group of which the
Contractor is a member and participant, may be asserted as
fulfilling any one or more of its obligations under paragraph
(11)(h) of Part I hereof provided that the Contractor: actively
participates in the group, makes good faith efforts to assure
that the group has a positive impact on the employment of
minorities and women in the industry, ensures that the concrete
benefits of the program are reflected in the Contractor's
minority and female work force participation, makes good faith
efforts to meet its individual goals and timetables, and can
provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the Contractor. The
obligation to comply, however, is the Contractor's and failure of
such a group to fulfill an obligation shall not be a defense for
the Contractor's non-compliance.

(j) A single goal for minorities and a separate single
goal for women have been established. The Contractor, however,
is required to provide equal employment opportunity and to take
affirmative action for all minority groups, both male and female,
and all women, both minority and non-minority. Consequently, the
Contractor may be in violation hereof if a particular group is
employed in a substantially disparate manner (for example, even
though the Contractor has achieved its goals for women generally,
the Contractor may be in violation hereof if a specific minority
group of women is underutilized).

(k) The Contractor shall not use the goals and
timetables or affirmative action standards to discriminate
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against any person because of race, color, religion, sex or
national origin.

(1) The Contractor shall not enter into any
subcontract with any person or firm. debarred from Government
contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions and
penalties for violation. f this clause including suspension,
termination and cancella-ion of existing subcontracts as may be
imposed or ordered by the Lessee. Any Contractor who fails to
carry out such sanctions and penalties shall be in violation
hereof.

(n) The Contractor, in fulfilling its obligations
hereunder, 'shall implement spezific affirmative action steps, at
least as extensive as thos sLG^dards prescribed in paragraph
(II)(h) of Part I hereof, 	 as to achieve maximum results from
its efforts to ensure equal employment opportunity. If the
Contractor fails to comply w-'_th the requirements of these
provisions, the Lessee shall proceed accordingly.

(o) The Contractor shall designate a responsible
official to monitor all employment related activity to ensure
that the company EEO policy is being carried out, to submit
reports relating to the provisions hereof as may be required and
to keep records. Records shall at the least include for each
employee the name, address, telephone numbers, construction
trade, union affiliation i-- any, employee identification number
when assigned, social securit- number, race, sex, status (e.g.,
mechanical apprentice, trainees, helper or laborer), dates of
changes in status, hours worked per week in the indicated trade,
rate of pay and location at which the work was performed.
Records shall be maintained in an easily understandable and
retrievable form; however, to the degree that existing records
satisfy this requirement, contractors shall not be required to
maintain separate records.

(p) Nothing herein provided shall be construed as a
limitation upon the application of any laws which establish
different standards of compliance or upon the application of
requirements for the hiring of local or other area residents
(e.g., those under the Public Works Employment Act of 1977 and
the Community Development Block Grant Program).
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(q) Without limiting any other obligation, term or
provision under the Lease, the Contractor shall cooperate with
all federal, state and local agencies established for the purpose
of implementing affirmative action compliance programs and shall
comply with all procedures and guidelines established or which
may be established by the Port Authority.

PART III. MINORITY BUSINESS ENTERPRISES WOMEN -OWNED BUSINESS
ENTER.PRISES	 ~

As a matter of policy, the Port Authority requires the
Lessee and the Lessee shall itself and shall require the general
contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises and
Women-owned Business Enterprises in the construction work
pursuant to the provisions of this Schedule E. For purposes
hereof, Minority Business Enterprise ("MBE") shall mean any
business enterprise at least fifty-one percent (51%) of which is
owned by, or in the case of a publicly owned business, at least
fifty-one percent (51%) of the stock of which is owned by
citizens or permanent resident aliens who are minorities and such
ownership is real, substantial and continuing. For the purposes
hereof, Women-owned Business Enterprise ("WBE") shall mean any
business enterprise at least, fifty-one percent (51%) of which is
owned by, or in the case of a publicly owned business, at least
fifty-one percent (51%) of the stock of which is owned by women
and such ownership is real, substantial and continuing. A
minority shall be as defined in paragraph II(c) of Part I of this
Schedule E. "Meaningful participation" shall mean that at least
seventeen percent (17%) of the total dollar value of the
construction contracts (including subcontracts) covering the
construction work are for the participation of MBEs and WBEs, of
which at least twelve percent (12%) are for the participation of
MBEs and five percent (5%) for WBE's. Good faith efforts to
include meaningful participation by MBEs and WBEs shall include
at least the following:

(a) Dividing the work to be subcontracted into smaller
portions where feasible.

(b) Actively and affirmatively soliciting bids for
subcontracts from MBEs and WBEs, including circulation of
solicitations to minority and female contractor associations.
The Contractor shall maintain records detailing the efforts made
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to provide for meaningful MBE and WBE participation in the work,
including the names and addresses of all MBEs and WBEs contacted
and, if any such MBE or WBE is not selected as a joint venturer
or subcontractor, the reason for such decision.

(c) Making plans and specifications for prospective
construction work available to MBEs and WBEs in sufficient time
for review.

(d) Utilizing the list of eligible MBEs and WBEs
maintained by the Port Authority or seeking minorities and women
from other sources for the purpose of soliciting bids for
subcontractors_

(e) Encouraging the formation of joint ventures,
partnerships or other similar arrangements among subcontractors,
where appropriate, to insure that the Lessee and Contractor will
meet their obligations hereunder.

(f) Insuring that provision is made to provide
progress payments to MBEs and WBEs on a timely basis.

(g) Not requiring bonds from and/or providing bonds
and insurance for MBEs and WBEs, where appropriate.

— J//1
For	 Port Authority

Initialled:

For the Lessee

n
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STATE OF NEW YORK )
)ss.

COUNTY OF NEW YORK)

On thi'—E	 day of	 1996, before me, the subscriber, a
notary public of Ne . Y rk, pers 	 lly appeared	 rs	 the

.k of The Port Authority of New York and New Jersey, who I am
satisfie J is t e person who has signed the within instrument; and, I having first made known
to him the contents thereof, he did acknowledge that he signed, sealed with the corporate seal
and delivered the same as such officer aforesaid and that the within instrument is the voluntary
act and deed of such corporation, made by virtue of the authority of its Board of
Commissioners.

{nqt rial sea ands mp
n .,EANN Hrj;:-,AN

STATE OF	 A--S	 )	 Notary Public, Slat. of N pw Yo

)$S•	 No. 47'35'751

COUNTY OF 1-^ A^^ S	 0: allied in Nassau Countyi erm Expi res June 30,199

	

On this dz ri-1 day of	 A PkI e-	 , 1996, before me, the subscribe , a
notary public of 	 .rs 0c.	 Q S	 personally appeared 149 /- D &-A)  S 4.4 /0,"J o
the S 7-A  F^ V r <- E- President of CONTINENTAL AIRLINES, INC. who I am
satisfied is the person who has signed the within instrument; and l having first made known
to him the contents thereof, he did acknowledge that qp,,§j ned, sealed with the corporate seal
and delivered the same as such officer aforesaid 	 vithin instrument is the voluntary
act and deed of such corporation, made by vi ^€u	 a	 qty of its Board of Directors.

r^ of zE	 ( notarial seal and stamp)

STATE OF	 )
)ss.

COUNTY OF	 )

Be it remembered that on this 	 day of	 , 1996, ,before
me, the subscriber, a	 I personally appeared

the who I am satisfied is the
and who executed the within instrument; and, I having first made known to
thereof, he did acknowledge that he signed, sealed and delivered the same
ict and deed for the uses and purposes therein expressed.

person named in
him the contents
as his voluntary

(notarial seal and stamp)
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MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (this "Memorandum") is dated as of September 22, 1999,
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, a body corporate and politic
established by Compact between the States of New Jersey and New York with the consent of the Congress
of the United States of America ("Landlord"), and CONTIlVENTAL AIRLINES, INC., a Delaware
corporation ("Tenant").

PRELIMINARY STATEMENT

Landlord and People Express Airlines, Inc. entered into an Agreement of Lease (Landlord's Lease
No. ANA-170) dated as of January 11, 1985 (as the same has been supplemented and amended, the
"Lease") covering certain premises, rights and privileges at and in respect to Newark International Airport,
which premises constitute a portion of the real property described on Schedule 1 attached hereto and made
a part hereof, such portion being depicted or described on Schedule 2 attached hereto and made a part
hereof and being more particularly described in the Lease (the "Premises").

The Lease subsequently was assigned by People Express Airlines, Inc. to Tenant pursuant to an
Assignment of Lease with Assumption and Consent Agreement entered into among Landlord, Tenant and .
People Express Airlines, Inc. and dated August 15, 1987.

Landlord and Tenant desire to record this Memorandum for the purpose of giving record notice
to the world of the existence of the Lease with respect to the Premises.

NOW, THEREFORE, in order to give notice to the world of the existence of the Lease with respect
to the Premises, the parties have agreed to execute, deliver and record this Memorandum.

1. Term, The Lease is (a) with respect to the C-1 and C-2 portions (as described in
the Lease) of the Premises, for a term which has commenced and which is scheduled to expire on March
31, 2013, and (b) with respect to the Area C-3 portion (as described in the Lease) of the Premises, for a
term which has commenced and which is scheduled to expire on March 31, 2028, in each case unless
sooner terminated as provided in the Lease.

2. Clarification of Premises. Landlord and Tenant expressly recognize and agree that
Exhibits AA and B-1 attached to Supplement No. 17 to the Lease (describing Added Area 1, Added Area
2, Added Area 3 and Added Area 4, all as defined in the Lease), which Exhibits constitute a portion of
Schedule 2 attached hereto, are preliminary exhibits, and are marked "Preliminary", and that said Exhibits
are based on a preliminary description of said Added Areas shown thereon and do not contain precise and
final metes and bounds descriptions of said Areas. Landlord and Tenant have agreed in the Lease that,
upon Landlord's determination of the actual, final metes and bounds of the said Added Area 1, Added Area
2, Added Area 3 and Added Area 4, final versions of said Exhibits A-1 and B-1 shall be prepared by
Landlord and shall replace the preliminary versions of the same allached to said Supplement No. 17 and
hereto. The said final versions of the said Exhibits A-1 and B-1 shall be attached to a further supplemental
agreement to the Lease.
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3. Ownership of improvements. Title to the Expansion Construction Work (as
defined in the Lease) which is located within the territorial limits of the City of Newark shall pass to the
City of Newark as the same or any part thereof is erected upon or under or affixed to the Premises or to any
existing structures and the Expansion Construction Work shall be and become part of the Premises under
the Lease if located within the Premises thereunder (except for those items, including but not limited to the
Schedule 1 Terminal Fixtures (as defined in the Lease), specifically set forth in the Lease as vesting in
Landlord or as being excluded from the Premises), and title to such part, if any, of the Expansion
Construction Work which is located within the territorial limits of the City of Elizabeth shall vest in
Landlord as the same or any part of thereof is erected upon or under or affixed to the Premises or to any
existing structures and said Expansion Construction Work, including but not limited to the Schedule 1
Terr=" al Fixtures, shall be and become part of the Premises under the Lease if located within the Premises
thereunder (except for those items specifically set forth in the Lease as being excluded from the Premises).

4. Lease Provisions. All of the terms, conditions, covenants and provisions of the
Lease between Landlord and Tenant are hereby incorporated by reference.

5. Qountemarts. 'Phis Memorandum may be executed in counterparts, each of which
shall constitute an original, but all of which together shall constitute one and the same instrument.

IN WTTNI3SS WHEREOF, Landlord and Tenant have executed this Memorandum of
Lease as of the 22nd day of September, 1999 .

"LANDLORD"

ATTEST:

z
Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW fERSEY

By

(Title)	 !^/ °GToyC	 V^ TJ4

ATTE:

"TENANT"

AIRLINES, INC.

By / ( \ ^( ----

Title	
Holden Shannon

(Title)	 Vice Pra. { ont

al Affairs

APPROVED:
FORM	 M8
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STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

	

B IT REMEMBERED, that on this;12ti day of Sept er, 1999	 o me, the

subscribe a No	 Pub c of the State ofNew York, personally appeared
the /' of THE PORT AUTHORITY OF NEW Y RK AND NEW SEY, the
entity desc ; ed in and which executed the foregoing instrument; who am satisfied, is the person who
signed the within instrument, and I having first made known to him/her the contents thereof, he/she
thereupon acknowledged that he/she signed, sealed with the 	 1, d delivered the said instrument as such
officer aforesaid, and that the within instrument is the vol	 act and deed o said entity.

otary Pu lic

KAREN E. EASTMAN
Notary Public, State of New York

No.01 EA4766314
Qualified in New York County

STATE OF TEXAS	 )	 Commission Expires Feb, 28, 2001

) ss.

COUNTY OF HARRIS	 )

BE IT REMEMBERED, that on this ?,ot\, Aay of September, 1999, before me, the subscriber, a
Notary Publicof he State of Texas, personally appeared 	 U	 e1.3	 S^r.ri+0^	 the
v i cC stes,'c^ j of CONTINENTAL AIRLINES, INC., the corporation described in and which

executed the foregoing insmiment; who I am satisfied, is the person who signed the within instnrmen% and
I having first made known to him/her the contents thereof, he/she thereupon acknowledged that he/she
signed, sealed with the corporate seal, and delivered the said instrument as such officer aforesaid, and that
the within instrument is the voluntary act and deed of said corporation.

Notary Public

CL: 424279v4	 4



SCIJEDULE I

That real property which is the subject of that certain Agreement between the City of Newark and the
Landlord dated October 22, 1947, as the same from time to time has been supplemented or amended, said
Agreement being recorded in the Office of the Register of Deeds for (lie County of Essex, New Jersey on
October 30, 1947 in Book E-I 10 of Deeds at Pages 242, et seq.
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SCHEDULE2

The Premises are described as set forth below and are depicted on the following Exhibits which are
attached hereto and made a part hereof:

(1) The mechanical and utility room areas located on the Mezzanine Inter-Terminal
Transportation level of Passenger Terminal Building C, which areas are shown in diagonal
hatching on Exhibit A and Exhibit AX;

(2)'	 The areas located on the Departure and Concourse/Concession Levels of Passenger Terminal
Building C as shown in diagonal hatching and stipple on Exhibit A-1 and Exhibit AX-1;

(3) The areas located on the Arrival Level of Passenger Terminal Building C as shown in
diagonal hatching and stipple on Exhibit A-2 and Exhibit AX-2;

(4) The areas located on the Operations Level of Passenger Terminal Building C as shown in
diagonal hatching, cross-hatching, stipple and broken line hatching on Exhibit A-3 and
Exhibit A X-3;

(S)	 The crawl space areas in Passenger Terminal Building C as shown in diagonal hatching on
Exhibit A-4 and Exhibit AX-4;

(6) The enclosed passageways connecting Passenger Terminal Building C with Flight Stations
C-1 and C-2 as shown in diagonal hatching on Exhibit B;

(7) Flight Station C-1 as shown in diagonal hatching and stipple on Exhibit C;

(8) Flight Station C-2 as shown in diagonal hatching and stipple on Exhibit C-1;

(9) The aircraft gate position areas, aircraft maneuvering areas and ramp and apron areas as
shown in stipple hatching and diagonal hatching on Exhibit D;

(10) The two aircraft gate position areas, aircraft maneuvering areas and ramp and apron areas as
shown in stipple, in diagonal hatch and in cross-hatch on Exhibit DY;

(11) The portions of the Monorail Station, including the platform (up to but not including the
platform doors to the monorail cars), stairway, escalators, and elevators providing access to
the Monorail Station, serving Passenger Terminal Building C, which portions are shown in
diagonal hatching and stipple on Exhibit M; and

(12) The ground areas shown in diagonal hatch, broken diagonal hatch, crosses and cross-hatch
on Supplement No. 17 - Exhibit A-1 and Supplement No. 17 - Exhibit B-1;

together wide the structures, fixtures, improvements and other property of the Landlord located or to
be located therein, thereon or thereunder.
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN

EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE, THE EDA AND THE TRUSTEE

BY THE PORT AUTHORITY

AGREEMENT NOS. ANA-170 AND AN13-056

FIRST AMENDMENT TO
CONSENT TO SUBLEASES AND LEASEHOLD MORTGAGE AGREEMENT

THIS FIRST AMENDMENT TO CONSENT TO SUBLEASES AND LEASEHOLD
MORTGAGE AGREEMENT, made and entered into as of June 1, 2003 (the "First
Amendment"), by and among The Port Authority of New York and New Jersey (the "Port
Authority"), a body corporate and politic created by Compact between the States of New York and
New Jersey, with the consent of the Congress of the United States of America, having an office for
the transaction of business at 225 Park Avenue South New York, New York 10003, Continental
Airlines, Inc. (the "Lessee"), a corporation organized and existing under the laws of the State of
Delaware with an office for the transaction of business at 1600 Smith Street, Houston, Texas 77002,
the New Jersey Economic Development Authority (the "EDA"), a public body corporate and politic
duly organized and existing under the laws of the State of New Jersey, with an office for the
transaction of business at 36 West State Street, Trenton, New. Jersey 08625 and JPMorgan Chase
Bank, as successor to Chase Bank of Texas, National Association (the "Trustee", also referred to in
Section 96 as the "Leasehold Mortgagee'), a national banking organization duly organized and
existing under the laws of the United States of America, with an office for the transaction of
business at 600 Travis, Suite 1150, Houston, Texas 77002.

WITNESSETH:

WHEREAS, as of September 1, 1999, the Port Authority, the Lessee, the EDA and the
Trustee entered into a Consent to Subleases and Leasehold Mortgage Agreement (the "Original
Agreement") in connection with (i)(a) the lease from the Port Authority to the Lessee of certain
premises (the "Terminal C Premises") at Newark International Airport (the "Airport"), as
described in a certain agreement of lease identified by Port Authority Lease No. ANA-170, as
has been and may hereafter be supplemented, amended and extended ("Lease No. ANA-170")
made as of January 11, 1985 and expiring on March 31, 2028 as to Concourse C-3, (b) the
sublease of a portion of the Terminal C Premises (the "Concourse C-3 Subleased Premises")
from the Lessee to `the EDA pursuant to a sublease agreement dated as of September 1, 1999 (the
"Concourse C-3 EDA Sublease") and (c) the further sub-sublease of the Concourse C-3
Subleased Premises from the EDA to the Lessee pursuant to the same agreement (the
"Concourse C-3 Financing Sublease") and (ii)(a) the lease from the Port Authority to the Lessee
of certain premises (the "Terminal A Premises") at the Airport, as described in a certain
agreement of lease identified by Port Authority Lease No. ANB-056, as has been and may
hereafter be supplemented, amended and extended ("Lease No. ANB-056") made as of August 1,
1999 and expiring on December 31, 2018, (b) the sublease of a portion of the Terminal C
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Premises consisting of Concourses C-1 and C-2 and the Terminal A Premises (the "Concourse
A-2/C-11C-2 Subleased Premises" and together with the Concourse C-3 Subleased Premises, the
"Subleased Premises") from the Lessee to the FDA pursuant to a sublease agreement dated as of
September 1, 1999 (the "Concourse A-21C-1/C-2 FDA Sublease" and together with the
Concourse C-3 FDA Sublease, the "EDA Subleases") and (c) the further sub-sublease of the
Concourse A-2/C-lIC-2 Subleased Premises from the FDA to the Lessee pursuant to the same
agreement (the "Concourse A-2/C-1/C-2 Financing Sublease" and together with the Concourse
C-3 Financing Sublease, the "Financing Subleases"); and

WHEREAS, in connection with the financing of certain improvements to the Terminal C
Premises (the "Terminal C Project") and certain improvements to the Terminal A Premises (the
"Terminal A Project" and together with the Terminal C Project, the "Projects"), the EDA and the
Trustee entered into an Indenture of Trust dated as of September 1, 1999, as amended by the
First Supplement to Trust Indenture dated as of February 1, 2002 (collectively, the "Original
Indenture") pursuant to which certain rights and interests of the FDA under the Financing
Subleases were assigned to the Trustee; and

WHEREAS, in order to complete the Projects, the FDA and the Trustee entered into a
Second Supplement to Trust Indenture dated as of June 1, 2003 (the "Second Supplement" and
together with the Original Indenture, the "Indenture"); and

WHEREAS, in order to extend the Original Agreement to the . Authority's Special
Facilities Revenue Bonds (Continental Airlines, Inc. Project), Series 2003 (the "Series 2003
Bonds"), the Port Authority, the Lessee, the EDA and the Trustee desire to enter into this First
Amendment;

NOW, THEREFORE, for and in consideration of the covenants and mutual agreements
herein contained, the Port Authority, the Lessee, the EDA and the Trustee hereby agree, effective as
of the'date of the issuance of the Series 2003 Bonds, as follows:

-2-



Section 1. Undefined Terms. Capitalized terms not defined herein shall have the
meanings ascribed to such terms in the preambles hereof, or if not defined therein, in the Original
Agreement.

Section 2.	 Amendments.

(a) All references in the Original Agreement to the Consent Agreement are
hereby amended to include this First Amendment.

(b) All references in the Original Agreement to the Concourse C-3 EDA
Sublease are hereby amended to include the First Amendment to Lease Agreement (Concourse C-3)
dated as of June 1, 2003 by and between the EDA and the Lessee (the "First Amendment to
Concourse C-3 Lease Agreement").

(c) All references in the Original Agreement to the Concourse A-21C-I/C-2
EDA Sublease are hereby amended to include the First Amendment 'to Lease Agreement
(Concourses A-2/C- lIC-2) dated as of June 1, 2003 by and between the EDA and the Lessee (the
"First Amendment to Concourse A-2/C-1/C-2 Lease Agreement" and together with the First
Amendment to Concourse C-3 Lease Agreement, the "First Amendments to Lease Agreements").

(d) All references in the Original Agreement to the EDA Subleases and the
Financing Subleases are hereby amended to include the First Amendments to Lease Agreements.

(e) All references in the Original Agreement to the Concourse C-3 Financing
Sublease are hereby amended to include the First Amendment to Concourse C-3 Lease Agreement.

(f) All references in the Original Agreement to the Concourse A-2/C-1/C-2
Financing Sublease are hereby amended to include the First Amendment to Concourse A-2/C-1/C-2
Lease Agreement.

(g) All references in the Original Agreement to the Concourse C-3 Subleases are
hereby amended to include the First Amendment to Concourse C-3 Lease Agreement.

(h) All references in the Original Agreement to the Concourse A-2/C-I/C-2
Subleases are hereby amended to include the First Amendment to Concourses A-2/C-1/G2 Lease
Agreement.

(1) All references in the Original Agreement to the Indenture are hereby
amended to include the First Supplement to Trust Indenture dated as of February 1, 1999 and the
Second Supplement to Trust Indenture dated as of June 1, 2003.

(j}	 All references in the Original Agreement to the Subleases are hereby
amended to include the First Amendments to Lease Agreements.
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(k) All references in the Original Agreement to the Administration Expense
Guaranty are hereby amended to include the First Amendment to Administration Expense Guaranty
Agreement dated as of June 1, 2003 from the Lessee to the EDA (the "First Amendment to
Administration Expense Guaranty").

(1) All references in the Original Agreement to the Bond Payment Guaranty are
hereby amended to include the First Amendment to Guaranty Agreement dated as of September 1,
2002 from the Lessee to the Trustee (the "First Amendment to Guaranty").

(m) All references in the Original Agreement to the Guaranties are hereby
amended to include the First Amendment to Administration Expense Guaranty and the First
Amendment to Guaranty.

(n) The definition of "Bond Purchase Agreement" contained in Section 1(e) of
the Original Agreement is hereby amended to read in its entirety as follows:

"`Bond Purchase Agreement' shall mean the bond purchase agreements by
and among the underwriters, the EDA and the Lessee for each series of the
Bonds."

(o) The definition of "Bond Resolution" contained in Section 1(f) of the
Original Agreement is hereby amended to read in its entirety as follows:

"`Bond Resolution' shall mean the resolutions adopted by the EDA, as the
same may be modified, amended or supplemented, authorizing the issuance
and sale of the Bonds."

(p) The definition of "Final Official Statement" contained in Section 1(h) of the
Original Agreement is hereby amended to read in its entirety as follows:

"`Final Official Statement' shall mean the official statements distributed in
connection with the sale of each series of the Bonds."

(q) The definition of "Leasehold Mortgage" contained in Section 1(1) of the
Original Agreement is hereby amended to read in its entirety as follows:

"`Leasehold Mortgage' shall mean the Leasehold Mortgage dated as of
September 1, 1999, as the same may be amended or supplemented from time
to time, from the Lessee to the Trustee, encumbering the Lessee's interest in
the Concourse C-3 Subleased Premises and securing the Bond Payment
Guaranty."

(r) The definition of "Preliminary Official Statement" contained in Section 1(m)
of the Original Agreement is hereby amended to read in its entirety as follows:



"`Preliminary Official Statement' shall mean the preliminary official
statements distributed in connection with the sale of each series of the
Bonds."

	

(s)	 Section 26(a) of the Original Agreement is hereby amended to read in its
entirety as follows:

"(a) It is hereby understood and agreed that nothing in this Consent
Agreement, including Section 6(a), shall affect the FDA's rights of
mandatory redemption pursuant to Section 3.04(c) of the Original Indenture
and Section 3.01(c) of the Second Supplement or the right to specific
performance pursuant to Section 10.03(b) of any of the Subleases, provided,
however, the EDA shall not exercise such right of specific performance if
such performance would constitute a breach or default of or would conflict
with or violate the Leases or either of them, nor shall the Financial Parties or
any of them have the right to specifically enforce any covenant of the Lessee
under the Financing Documents if the performance of such covenant would
constitute a breach of the Leases or either of them."

Section 3. Increase of Mortgage Amount. The Port Authority hereby consents to
increase the Mortgage Amount contained in Section 96 by $48,000,000 so that the total Mortgage
Amount equals $598,000,000.

Section 4. Port Authority. Fee. Upon delivery of an executed copy of this First
Amendment to the Lessee and the execution thereof by all parties and the issuance of the Series
2003 Bonds, the Lessee shall pay to the Port Authority the sum of Fifty Thousand Dollars and No
Cents ($50,000.00).

	

Section 5.	 Miscellaneous.

(a) The captions and headings in this First Amendment are for convenience only
and in no way define, limit or describe the scope of intent of any provision or Section of this First
Amendment.

(b) This First Amendment shall be governed by and construed in accordance
with the laws of the State of New Jersey.

(c) This First Amendment may be simultaneously executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instnunent.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Port Authority, the Lessee, the EDA and the Trustee have
duly authorized the execution of this First Amendment as of the date first above written.

[SEAL]

ATTEST:

[SEAL]	 SFC'R ETA RV

ATTEST:

THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY

c

FRANCIS A. DIMOLA
t-3SiSTANT DIRECTOR

AVIATION DEPT.
CONTINENTAL AIRLINES, INC.

By:

[SEAL]

ATTEST:
	

NEW JERSEY ECONOMIC
DEVELOPMENT AUTHORITY

By:

ATTEST:
	

JPMORGAN CHASE BANK

By:

APPROVED

TMS FOF

 ^-f'!



STATE OF NEW YORK
ss.:

COUNTY OF NEW YORK)

On the r day of June 2003, before me, the undersigned, a Notary P^}biic in and for said
state, personally appeared 6C(S [  rte{ ^^ r ^`— of THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY, personally known to me or proved to me
on the basis of satisfactory evidence to be the individual(s) whose narne(s) is (are) subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
4islher/their capacity(ies), and that by hisiher/their signature(s) on the instrument, the
individual(s), or the person upon behalf —of which the individual(s), acted, executed the
instrument.

Public

PEGGY M. SPINELLI
Notary Public, State of New York

No. 01 S P6057870
Qualified in New York County

Commission Expires April 30 .206q'—J-



IN WITNESS WHEREOF, the Port Authority, the Lessee, the EDA and the Trustee have
duly authorized the execution of this First Amendment as of the date first above written.

[SEAL]

ATTEST:
	 THE PORT AUTHORITY OF NEW

YORK AND NEW JERSEY

By:

[SEAL]

ATTEST:
	

CONTINENTAL AIRLINES, INC.

By-Z
Scott R. pebwm

[SEAL] Assistant SoefebO

ATTEST: NEW JERSEY ECONOMIC
DEVELOPMENT AUTHORITY

By:

ATTEST:	 JPMORGAN CHASE BANK

By:

N W K3: 674199.64



STATE OF TEXAS	 }
)ss.

COUNTY OF HARRIS	 )

On this 10th day of June, 2003, before me, the subscriber, a notary
public of the State of Texas, personally appeared Holden Shannon, Vice President - Corporate
Real Estate and Environmental Affairs, of Continental Airlines, Inc., signed the within
instrument; and I having first made known to him the contents thereof, he did acknowledge that
he signed, sealed with the corporate seal and delivered the same as such officer aforesaid and
that the within instrument is the voluntary act and deed of such corporation, made by virtue of
the authority of the Board of Directors. 	

+

(Notarial seal and stamp)

._4.

W

CASHAWANDA0 MITCHELL
NOTARY PUBLIC
STATE OF TEXAS
omm Ezp 04-04-2006



IN WITNESS WHEREOF, the Port Authority, the Lessee, the EDA and the Trustee have
duty authorized the execution of this First Amendment as of the date first above written.

[SEAL]

ATTEST:	 THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY

By:

[SEAL]

ATTEST:	 CONTINENTAL AIRLINES, INC.

By:

[SEAL]

ATTEST:
	 NEW JERSEY ECONOMIC

DEVELOPMENT AUTHORITY

l^

By:
La r ce Gt Cier
	 Caren S. fr

Ass ant Secretary
	

Executive D

ATTEST:
	

JPMORGAN CHASE BANK

By:

NWK3: 674199.04



STATE OF NEW JERSEY }
} ss.

COUNTY OF MERCER	 }

On the day of June, 2003, before me personally came Caren S. Franzini, to me
known, who, being by me duly sworn, did depose and say that she is employed at 36 West State
Street, Trenton, New Jersey; that she is the Executive Director of New Jersey Economic
Development Authority, the corporation described in and which executed the foregoing
instrument; that she knows the seal of the said corporation; that the seal affixed to the said
instrument is such corporate seal; that it was so affixed by order or a resolution of said
corporation; and that she signed her name thereto by like order.

^j

(n tarial seal an stam

RENEE CHAVEZ•CAVERLY	

VVV

NOTARY PUBLIC OF NEW JERSEY
MY COMMISS I ON FYQIR CB APRIL 26, 2008



IN WITNESS WHEREOF, the Port Authority, the Lessee, the EDA and the Trustee have
duty authorized the execution of this First Amendment as of the date first above written.

[SEAL]

ATTEST:
	 THE PORT AUTHORITY OF NEW

YORK AND NEW JERSEY

By:

[SEAL]

ATTEST:
	 CONTINENTAL AIRLINES, INC.

By:

[SEAL]

ATTEST:
	

NEW JERSEY ECONOMIC
DEVELOPMENT AUTHORITY

By:

ATTEST:
	

JPMORGAN CHASE BANK

By:
Donna Edmundson
	

Carol Logan
Vice President & Trust Officer

	
Vice President & Trust Officer

N WK3: 574199.04



STATE OF TEXAS	 )
ss.

COUNTY OF HARRIS	 )

On the _^:L day of June, 2003, before me personally came ^c n1 to me
known, who, being by me duly sworn, did depose and say that she is the Vice President and
Trust Officer of JPMorgan Chase Bank, the organization described in and which executed the
foregoing instrument; that she knows the seal of the said organization; that the seal affixed to the
said instrument is such seal of the organization; that it was so affixed by order of the Board of
Directors of the said organization; and that she signed her name thereto by like order.

&1e..u-^ cl^	 - —
(notarial seal and stamp)

[07REVA SUSHNELL
NOTARY PUBLIC
STATE OF TEXAS

My COMM. UP, 5-18-2006
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THIS AGREEMENT SHALL NOT BE BENDING
UPON THE PORT AUTHORITY UNTIL DULY

EXECUTED BY AN EXECUTIVE OFFICER
THEREOF AND DELIVERED TO THE LESSEE

BY AN AUTHORIZED REPRESENTATIVE OF THE
PORT AUTHORITY

Newark International Airport
Supplement No. 17
Port Authority Lease No. ANA -170

SEVENTEENTH SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of September 1, 1999 (the "Effective Date")
(sometimes referred to as "Seventeenth Supplemental Agreement" or as "Supplement No. 17" of
the Lease) by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter referred to as "the Port Authority") and CONTINENTAL AIRLINES, INC., a
corporation of the State of Delaware, (hereinafter referred to as "the Lessee"),

WITNESSETH, That.

WHEREAS, the Port Authority and People Express Airlines, Inc. as of January 11, 1985
entered into an agreement of lease covering certain premises, rights and privileges at and in
respect to Newark International Airport (hereinafter called the "Airport") as therein set forth (said
agreement of lease as heretofore supplemented-and amended is hereinafter called the
"Lease");and

WHEREAS, the Lease was thereafter assigned by said People Express Airlines, Inc. to
the Lessee pursuant to an Assignment of Lease with Assumption and Consent Agreement entered
into among the Port Authority, the Lessee and said People Express Airlines, Inc. and dated
August 15, 1987; and

WHEREAS, a certain Stipulation between the parties hereto was heretofore submitted for
approval of the United States Bankruptcy Court for the District of Delaware ("the Bankruptcy
Court") covering the Lessee's assumption of the Lease as part of the confirmation of its
reorganization plan in its Chapter 11 bankruptcy proceedings and as debtor and debtor in
possession pursuant to the applicable provisions of the United States Bankruptcy Code as set
forth in and subject to the terms and conditions of said Stipulation (said Stipulation being
hereinafter referred to as the "Stipulation"); and

WI-IEREAS, the Stipulation and the Lessee's assumption of the Lease was approved by
the Bankruptcy Court by an Order thereof dated the I st day of October, 1993; and

T$RA1 C SUPP 17
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WHEREAS, the Port Authority and the Lessee desire to extend the term of the letting of
Area C-3 under the Lease and to amend the Lease in certain other respects as hereinafter set
fo rth;

NOW, THEREFORE, in consideration of the covenants and mutual agreements herein
contained, the Port Authority and the Lessee hereby agree to amend the Lease, effective as of the
Effective Date (except as otherwise herein expressly provided), as follows:

1. (a) Premises added to Area C-3: In addition to the premises heretofore let to the
Lessee under the Lease as to which the letting shall continue in full force and effect subject to all
the terms and conditions of the Lease, as herein amended, the Port Authority hereby lets to the
Lessee and the Lessee hereby hires and takes from the Port Authority the following areas at
Newark. International Airport (i) effective as of 12:01 A.M. on the Effective Date the ground
areas shown in diagonal hatch and in broken diagonal hatch on the sketch attached hereto, hereby
made a part hereof and marked "Exhibit A-1", together with the fixtures, improvements and
other property of the Port Authority located or to be located therein or thereon (collectively, the
"Added Area 1)", (ii) effective as of 12:01 A.M. on the Effective Date the ground areas
(including the area known as "Adams Ditch") shown in crosses on Exhibit A-1, together with the
fixtures, improvements and other property of the Port Authority located or to be located therein
or thereon (collectively, the "Added Area 2"and also sometimes referred to as the "Adams Ditch
Area"), and (iii) effective as of 12:01 A.M. on the Added Area 3 Effective Date (as defined
below) the ground areas shown in cross-hatch on Exhibit A-1, together with the fixtures,
improvements and other property of the Port Authority located or to be located therein or thereon
(collectively, the "Added Area 3 ") and, the said Added Area 1, Added Area 2 and Added Area 3
to be and become a part of Area C-3 of the premises under the Lease, as herein amended, let to
the Lessee (said Added Area 1, Added Area 2 and Added Area 3 sometimes collectively
hereinafter referred to as the "Area C-3 Addition") subject to and in accordance with all of the
terms, covenants, provisions and conditions of the Lease, as herein amended, for and during all
the residue and remainder of the term of the letting of Area C-3 under the Lease, as herein
amended, and as said term is extended pursuant to Paragraph 2 hereof.

It is expressly recognized that Exhibit A-1 is a preliminary exhibit and is marked
"Preliminary" and is subject to replacement with a final exhibit upon the Port Authority's
determination of final metes and bounds of the aforesaid Added Area 1, Added Area 2 and
Added Area 3 as more fully described in Paragraph 3A of this Supplement No. 17.

For purposes hereof, the term "Added Area 3 Effective Date" shall mean the later to
occur of (i) the date set forth by the Port Authority in a completion certificate delivered by the
Port Authority to the Lessee covering the portion of the Expansion Construction Work which
constitutes the Area C-3 Concourse (as defined in paragraph (b) (1) (i) of Section 93 of the
Lease) pursuant to paragraph (n) (1), (n) (3) or (n) (4) of Section 93 of the Lease, and (ii)
November 1, 2001.
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Subsequent to the execution of this Supplement No. 17 to the Lease and prior to the
Added Area 3 Effective Date the Port Authority and the Lessee shall each use their best efforts to
enter into space permit(s) or other appropriate agreement(s) which provide the Lessee with
temporary staged access to portions of the area which would become the Added Area 3 for the
purpose of performing paving and such other specified construction activities as may be
permitted (as provided in said permit(s) or other agreement(s), and consistent with the terms of
this Supplement No. 17). The parties each understand that such access will be coordinated and
staged so as to permit the continuous use by the Port Authority of Added Area 3 for vehicular
parking except for those portions thereof that are, from time to time, temporarily made available
to the Lessee as provided herein, and that it is the Lessee's desire to have as much of said area as
possible paved and ready for use as aircraft ramp on the Added Area 3 Effective Date.

(b)	 Premises added to C-1 and C-2 portions of the premises: In addition to the
premises heretofore let to the Lessee under the Lease as to which the letting shall continue in full
force and effect subject to all the terms and conditions of the Lease, as herein amended, the Port
Authority hereby lets to the Lessee and the Lessee hereby hires and takes from the Port Authority
at Newark International Airport effective as of 12:01 A.M, on the Effective Date the ground areas
shown in diagonal hatch and in crosses on the sketch attached hereto, hereby made a part hereof
and marked "Exhibit 13-1 ", together with the fixtures, improvements and other property of the
Port Authority located or to be located therein or thereon (collectively, the "Added Area 4"), to
be and become a part of the "C-1 and C-2 portions" of the premises under the Lease, as herein
amended, let to the Lessee (said Added Area 4 being sometimes hereinafter referred to as the
"C-1-G2 Additional Area") subject to and in accordance with all of the terms, covenants,
provisions and conditions of the Lease, as herein amended, for and during all the residue and
remainder of the term of the letting of the C-1 and C-2 portions of the premises under the Lease,
as herein amended . with an expiration date of March 31, 2013 as set forth in Section 4 of the
Lease.

It is expressly recognized that Exhibit 13-1 is a preliminary exhibit and is marked
"Preliminary" and is subject to replacement with a final exhibit upon the Port Authority's
determination of final metes and bounds of the aforesaid Added Area 4 as more fully described in
Paragraph 3A of this Supplement No. 17.

The term "C-1 and C-2 portions" of the premises shall refer to all portions of the premises
let to the Lessee under the Lease excluding the Area C-3 portion of the premises.

(c) The parties acknowledge and agree that the aforesaid areas added to the
premises under subparagraphs (a) and (b) of this Paragraph 1 constitute non-residential real
property.

(d) (1) The Lessee accepts all of the aforesaid additional areas added to the
premises under subparagraphs (a) and (b) of this Paragraph 1 in their "as is" condition and agrees
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that the Port Authority shall not have any responsibility for any work or installation to make said
aforesaid additional areas usable by the Lessee, to place it in any particular condition or to
reimburse the Lessee for any work or installation as may be made by or on behalf of the Lessee,
the Lessee having exclusive responsibility therefor. However, the Lessee shall not effect,
without the prior written approval of the Port Authority, any modification, addition, removal or
other change with respect to said additional areas added to the premises under subparagraphs (a)
and (b) of this Paragraph 1. The Lessee hereby acknowledges that it has not relied upon any
representation or statement of the Port Authority or its Commissioners, officers, employees or
agents as to the condition of the said additional areas added to the premises under subparagraphs
(a) and (b) of this Paragraph 1. The Lessee, prior to the execution of this Agreement, has
thoroughly examined the said additional areas added to the premises under subparagraphs (a) and
(b) of this Paragraph 1 and determined them to be suitable for the Lessee's operations hereunder
and the Lessee hereby agrees to take said additional areas added to the premises under
subparagraphs (a) and (b) of this Paragraph t in the condition they are in as of the applicable
effective date and, subject to Section 12(p)(2) of the Lease as herein amended, to assume all
responsibility for any and all risks, costs and expenses of any kind whatsoever (including but not
limited to the risks, costs and expenses described in subsubparagraph (2) of this subparagraph
(d)) caused by, arising out of or in connection with, the condition of the said areas whether any
aspect of such condition existed prior to, on or after the applicable effective date of the letting of
the said additional areas added to the premises under subparagraphs (a) and (b) of this Paragraph
1, including without limitation all Environmental Requirements (as defined in Section 72 of the
Lease as herein amended) and Environmental Damages (as defined Section 72 of the Lease as
herein amended), and to indemnify and hold harmless the Port Authority for all such risks,
requirements, costs and expenses imposed upon or required of the Port Authority. Without
limiting any obligation of the Lessee to commence operations hereunder at the time and in the
manner stated elsewhere in the Lease as herein amended, the Lessee agrees that no portion of the
premises will be used initially or at any time during the letting which is in a condition unsafe or
improper for the conduct of the Lessee's operations hereunder so that there is possibility of injury
or damage to life or property_ All the obligations of the Lessee under the Lease as hereby
amended with respect to the aforesaid responsibilities, risks, costs and expenses assumed by the
Lessee shall survive the expiration or termination of the Lease.

(2)	 In addition to and without limiting the foregoing or any Section,
term, provision, covenant or condition of the Lease or any of the Lessee's obligations, duties or
liabilities thereunder, the Lessee expressly acknowledges that the Lessee shall at its own cost and
expense obtain, maintain and fully comply with all governmental permits and approvals,
including but not limited to any and all approvals of the City of Newark, required or which may
at any time be required for or relating to Added Area 2 (Adams Ditch) or the Lessee's use and
occupancy thereof or the Lessee's construction activities relating, affecting or in connection with
said Added Area 2 or any relocation or rerouting of the water flow or drainage provided thereby,
and that the Lessee shall not commence any operations, filling in or any other construction
activities whatsoever on, in or upon or affecting said Adams Ditch Area prior to the Lessee's
obtaining all governmental permits and approvals, including but not limited to the prior approval
of the City of Newark, including without limitation any approval which may be required by the
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City of Newark under the Basic Lease; and without limiting any term or provision of the Lease
the Lessee shall promptly submit to the Port Authority true and complete executed copies of all
such governmental permits and approvals prior to the Lessee's performance of any such work,
and such other and further information as the Port Authority may require or request. Without
limiting Sections 10, 33, 93 or any other term, covenant, condition or provision of the Lease, the
Lessee hereby expressly assumes all risks, costs and expenses in connection with the letting
hereunder of the said Adams Ditch Area to the Lessee including without limitation the risk that
the City of Newark may not grant approval to any construction or use or alteration by the Lessee
of the said Adams Ditch Area or for any proposed'repl ace ment, relocation or rerouting for said
Adams Ditch and the risks that the City of Newark or any other governmental authority may not
grant to the Lessee any necessary permits or approvals for the construction, filling in or use or
alteration by the Lessee of the said Adams Ditch Area. Without limiting the foregoing, the
Lessee shall consult with the Port Authority in the application for the required individual
freshwater wetland pen-nits and stream encroachment permits.

(e) The additional areas added to the premises under subparagraphs
(a) and (b) of this Paragraph 1 shall be subject to the height limitations set forth in paragraph (b)
of Section L of the Lease, and further subject to the restrictions on construction and to the
construction obligations of the Lessee under Section 93 of the Lease, as herein amended.

(f) Subject to the terms and provisions of the Lease and the terms and
conditions stated herein, the Port Authority hereby grants to the Lessee the temporary right to
access those portions of Non-Exclusive Area D-2 (as defined in Section 3 (i) of the Lease) which
are located directly behind (airside) of Passenger Terminal Building C solely for the purposes of
performing those certain parts of the Expansion Construction Work (as defined in Section 93 of
the Lease) which when completed would extend above the said portions of Area D-2 subject to
the approval of, and as approved by, the Port Authority in accordance with Section 93 of the
Lease; provided that said temporary right of access shall not continue beyond the period allowed
to the Lessee for its performance of the Expansion Construction Work under Section 93 of the
Lease; that the Lessee shall not construct, install or place any permanent improvements,
equipment or facilities in any portion of said Area D-2; that any temporary construction
equipment or devices may be placed by the Lessee on said portions of Area D-2 only in
accordance with the prior approval of the Port Authority, and that any and all of the same shall be
immediately removed by the Lessee upon the completion by the Lessee of the aforesaid parts of
the Expansion Construction Work and in any event not later than the Expansion Construction
Work Completion Date as defined in paragraph (n) (2) of Section 93 of the Lease; that in its
exercise of said right of access the Lessee shall comply with the terms and provisions of the
Lease, including without limitation Sections 3, 8, 14 and 93 thereof, and all Port Authority
requirements given in connection with the applicable Construction Application(s) (as defined in
Section 93 of the Lease); that, without limiting paragraph 0) of Section 93 of the Lease or any
other term or provision of the Lease, the Lessee shall not perform any construction or other
activity on said Area D-2 which shall impede, restrict, prevent, or impair the flow of traffic
therein or thereon or the use of the said Area C-2 by the other Airline Lessees in the Central
Terminal Area Complex or by other persons, as such use is described in Subdivision 11 of Section
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8 of the Lease, or which shall endanger any person or property therein or thereon; that the Lessee
expressly hereby assumes all risks in connection with its exercise of said temporary right of
access; and that nothing herein nor any Port Authority approval or requirement given in
connection with said temporary right of access shall release or relieve the Lessee from its
obligations, liabilities and indemnities under the Lease or otherwise.

(g) With respect to the portion of Added Area I shown in diagonal hatch on Exhibit A-1
hereof and the portion of Added Area 4 shown in diagonal hatch on Exhibit 13-1, it is expressly
understood and agreed that the same are let to the Lessee subject to the right of the Port
Authority, its officers, employees, agents, representatives and contractors to enter upon the same
at any time and from time to time to construct thereon and therein, and to maintain, all
appropriate access stairways and other access facilities (which shall not become part of the
premises hereunder) sufficient to provide ingress and egress to and from the parking garage
structure presently contemplated by the Port Authority to be constructed in the area generally
located in the front of, and outside of, said portions of the premises; such right of entry for said
purposes shall be deemed included in and exercised pursuant to and in accordance with Section
22 of the Lease. The reservation of the said right of entry and the exercise thereof by the Port
Authority, its officers, employees, agents, representatives and contractors shall not be or be
construed to be an eviction of the Lessee nor be made the grounds for any abatement of rental nor
any claim or demand for damages, consequential or otherwise.

2. (a)	 Effective as of the Effective Date, the term of the letting of the Area C-3
portion of the premises under the Lease, as said Area C-3 is defined in Paragraph 1 of
Supplement No. 8 of the Lease and including the additional areas added or to be added to Area
C-3 of the premises pursuant to subparagraph (a) of Paragraph 1 above, is hereby extended for
the period ending on March 31, 2028, unless sooner terminated, at the Area C-3 rentals in
accordance with Paragraph 3 below and upon ail the terms, covenants, provisions and conditions
of the Lease, as hereby amended.

(b)	 It is expressly understood and agreed that the extension of the term of Area
C-3 covered by the foregoing subparagraph (a) of this Paragraph 2 does not and shall not include
the C-1 and C-2 portions of the premises (as defined above) or any other part of the premises or
any other area. It is also recognized that the expiration date of the letting of all portions of the
premises hereunder, other than Area C-3, is and shall remain March 31, 2013 as set forth in
Section 4 (b) of the Lease as amended by paragraph 2 of Supplement No. 7 of the Lease and that
said expiration date is not being extended by this Seventeenth Supplemental Agreement, and,
further, that upon the said expiration date of March 31, 2013 the term of the letting under the
Lease of all portions of the premises hereunder other than Area C-3 shall expire.

3. Paragraph 12 of Supplement No. 15 of the Lease is hereby amended to read as
follows:

"I. It is hereby agreed that, from and after the Effective Date of Supplement No. 17 of the
Lease (as said Effective Date is set forth on the first page thereof) and continuing up to and

'PERM C SUPP 17



ana170supp17-ex

including the expiration date of the term of the letting of the Area C-3 portion of the premises
(March 31, 2028), in addition to the Base Annual Rental under Section 5 of the Lease and in
addition to all other rentals, fees and charges under the Lease, the Lessee shall pay to the Port
Authority rental for Area C-3 as follows:

Area C-3 rental: For the period commencing on the Effective Date of Supplement
No. 17 of the Lease (as said Effective Date is set forth on the first page thereof) to and including
December 31, 2003, rental for Area C-3 at an annual rate consisting of (i) a Facility Factor, as
hereinafter defined, consisting of the sum of (x) the arnowit of Seven Million Nine Hundred
Ninety-eight Thousand One Hundred Forty-five Dollars and No Cents ($7,998,145.00) plus (y)
effective as of the Added Area 3 Effective Date the Added Area 3 Amount as hereinafter defined,
plus (ii) the Airport Services Factor, as the same shall then have been adjusted in accordance
with Schedule A attached to the Lease, as herein amended, based upon a 1998 final Airport
Services Factor in the amount of (x) One Million Eight Hundred Thirty-five Thousand One
Hundred Nineteen Dollars and No Cents ($1,835,119.00) plus (y) effective as of the Added Area
3 Effective Date, Six Hundred Twenty Thousand Two Hundred Forty-two Dollars and No Cents
($620,242.00), which annual rate shall be increased from time to time as provided in subdivision
It below and Schedule A of the Lease, as herein amended, ("Area C-3 rental"). The Lessee shall
pay the Area C-3 rental, as the same shall then have been determined based upon the aforesaid
adjustments, monthly in advance on the Effective Date of Supplement No. 17 of the Lease (as
said Effective Date is set forth on the first page thereof) and on the first day of each and every
succeeding month in equal installments until such time as the aforesaid annual rate has been
further increased in accordance with subdivision 11 below and Schedule A of the Lease, as herein
amended, which adjusted annual rate shall remain in effect until the next adjustment and the
monthly installments payable after each such adjustment shall be equal to one-twelfth (1/12th) of
said annual rate as so adjusted.

"Added Area 3 Amount" shall mean the component of the Facility Factor of the
Area C-3 rental which shall be included therein effective as of the Added Area 3 Effective Date
at the initial annual rate of Four Hundred Thirty Four Thousand Dollars and No Cents
($434,000.00), subject to the increases pursuant to subdivision 11 below; provided, however, that
in the event said Added Area 3 Effective Date occurs subsequent to December 31, 2003 said
Added Area 3 Amount shall commence at the annual rate equal to the aforesaid initial rate
increased in accordance with subdivision 11 below and subject to the further increases called for
therein. The said initial rate of the Added Area 3 Amount is also subject to adjustment based on
the Port Authority's determination of the final metes and bounds of Added Area 3 as more fully
described in Paragraph 3A of Supplement No. 17 of the Lease.

The Area C-3 rental amounts set forth above and in subdivision 11 below are also
subject to the adjustments based on the Port Authority's determination of the final metes and
bounds of Added Area 1, Added Area 2 and Added Area 3 as more fully described in Paragraph
3A of Supplement No. 17 of the Lease.
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II.	 (a) For the aforesaid period from the Effective Date of Supplement No. 17 of the
Lease (as said Effective Date is set forth on the first page thereof) to and including December 3 I,
2003, the Area C-3 rental payable under subdivision I of this Paragraph 3 is made up of two
factors, one, a variable factor herein called the "Facility Factor", presently represents sum of (x)
the amount of Seven Million Nine Hundred Ninety-eight Thousand One Hundred Forty-five
Dollars and No Cents ($7,998,145,00) plus (y) the Added Area 3 Amount, as above defined, of
the aforesaid annual rentals and the other, a variable factor herein called the "Airport Services
Factor", represents the Airport Services Factor under the Lease, as the same shall have then been
adjusted in accordance with Schedule A, as herein amended, based upon a total 1998 final
Airport Services Factor in the amount of (x) One Million Eight Hundred Thirty-five Thousand
One Hundred Nineteen Dollars and No Cents ($1,835,119.00) plus (y) effective as of the Added
Area 3 Effective Date, Six Hundred Twenty Thousand Two Hundred Forty-two Dollars and No
Cents ($620,242.00), of the total aforesaid annual rentals.

(b) On January 1, 2004 and on each succeeding fifth (5th) anniversary of said
date, the Facility Factor (each component) of the Area C-3 rental payable by the Lessee under
subdivision I above shall be increased by multiplying the Facility Factor (each component) in
effect on December 31, 2003 and on each succeeding fifth (5th) aluuversary of said date, as the
case may be, by a percentage equal to 21.6653% plus 100%. Accordingly,

0)	 for the period from January 1, 2004 to and including
December 31, 2008, the Facility Factor of the Area C-3 rental payable under subdivision I of this
Paragraph 3, shall represent the sum of (x) the amount of Nine Million Seven Hundred Thirty
Thousand Nine Hundred Sixty-seven Dollars and No Cents ($9,730,967.00), plus (y) the Added
Area 3 Amount in effect on December 31, 2003 increased by multiplying the same by a
percentage equal to 21.6653% plus 100%; and

(ii) for the period from January 1, 2009 to and including December 31,
2013, the Facility Factor of the Area C-3 rental payable under subdivision I of this Paragraph 3
shall represent the sum of (x) the amount of Eleven Million Eight Hundred Thirty-nine Thousand
Two Hundred Ten Dollars and No Cents ($11,839,210.00), plus (y) the Added Area 3 Amount in
effect on December 31, 2008 increased by multiplying the same by a percentage equal to
21.6653% plus 100%; and

(iii) for the period from January I, 2014 to and including December 31,
2018, the Facility Factor of the Area C-3 rental payable under subdivision I of this Paragraph 3
shall represent the sum of (x) the amount of Fourteen Million Four Hundred Four Thousand Two
Hundred Ten Dollars and No Cents ($14,404,210.00), plus (y) the Added Area 3 Amount in
effect on December 31, 2013 increased by multiplying the same by a percentage equal to
21.6653% plus 100%; and

(iv) for the period from January I, 2019 to and including December 3l,
2023, the Facility Factor of the Area C-3 rental payable under subdivision I of this Paragraph 3
shall represent the sum of (x) the amount of Seventeen Million Five Hundred Twenty-four
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Thousand Nine Hundred Twenty-five ,Dollars and No Cents ($17,524,925.00), plus (y) the Added
Area 3 Amount in effect on December 31, 2018 increased by multiplying the same by a
percentage equal to 21.6653% plus 100%.

(v)	 for the period from January 1, 2024 to and including March 31,
2028, the Facility Factor of the Area C-3 rental payable under subdivision I of this Paragraph 3
shall represent the sum of (x) the amount of Twenty-one Million Three Hundred Twenty-one
Thousand Seven Hundred Fifty-two Dollars and No Cents ($21,321,752.00), plus (y) the Added
Area 3 Amount in effect on December 31, 2023 increased by multiplying the same by a
percentage equal to 21.6653% plus 100%.

(c) After December 31, 1998 and after the close of each calendar year thereafter, the
Port Authority will continue to adjust the Airport Services Factor of the Area C-3 rental payable
by the Lessee under subdivision I of this Paragraph 3, such adjustment to be made as provided in
Schedule A, as herein amended.

(d) The Lessee shall pay the total Area C-3 rentals payable by the Lessee under this
Paragraph 3, as the same have been adjusted in accordance with subparagraphs (b) and (c) of this
subdivision 11 of this Paragraph 3, monthly in advance on the Effective Date of Supplement No.
17 of the Lease (as said Effective Date is set forth on the first page thereof) and on the first day of
each and every succeeding month in equal installments until such time as the said total Area C-3
rentals have been further adjusted in accordance with this Paragraph 3 and Schedule A, as herein
amended, which adjusted total annual rentals shall remain in effect until the next adjustment and
the monthly installments payable after each such adjustment shall be equal to one-twelfth
(1/12th) of said total annual rentals as so adjusted.

The Area C-3 rental amounts set forth above in subdivision I above and in this
subdivision II are also subject to the adjustments based on the Port Authority's determination of
the final metes and bounds of Added Area 1, Added Area 2 and Added Area 3 as more fully
described in Paragraph 3A of Supplement No. 17 of the Lease.

(e) In the event the term of the letting of Area C-3 shall expire on a day other than the
last day of a month, the monthly installment of rentals for Area C-3 for said month shall be the
monthly installment prorated on a daily basis using the actual number of days in the said month.

(f) The Lessee understands and agrees that, while the term of the letting of Area C-3
of the premises under the Lease as extended under this Seventeenth Supplemental Agreement
shall expire on March 3 I, 2028, the final Airport Services Factor for the year 2028 will not be
determined for some months after such expiration and that the Lessee's obligation to pay any
deficiency in the Area C-3 rental for the year 2028 or the Port Authority's obligation to pay a
refund in said rentals resulting from the determination of the final Airport Services Factor for the
year 2027 or the year 2028 shall survive such expiration of the Lease and shall remain in full
force and effect until such deficiency or refund, if any, is paid. The Lessee hereby specifically
acknowledges that neither the survival of the obligation with respect to any such deficiency or
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refund nor any other provision of this Supplemental Agreement shall grant or shall be deemed to
grant any rights whatsoever to the Lessee to have the term of the letting of Area C-3 under the
Lease, or any portion of the premises thereunder, extended for any period beyond March 31,
2028 or affect in any way the Port Authority's right to terminate the Lease, or any portion of the
premises thereunder, as provided therein.

(g) If any installment of Area C-3 rental payable hereunder shall be for less than a full
calendar month, then the Area C-3 rental payment for the portion of the month for which said
payment is due shall be the monthly installment prorated on a daily basis using the actual number
of days in that said month.

(h) Upon any termination of the letting hereunder (even if stated to have the same
effect as expiration), the Lessee shall within twenty (20) days after the effective date of such
termination, make a payment of the Area C-3 rental computed as follows: if the letting hereunder
is terminated effective on a date other than the last day of a month the rental for the portion of
that month in which the letting remains effective shall be the amount of the monthly installment
of rental prorated on a daily basis, and if the monthly installment due on the first day of that
month has not been paid the Lessee shall pay the prorated part of the amount of that installment;
if the monthly installment has been paid, then the excess thereof shall be credited to the Lessee's
obligations.

(i) Nothing contained in the foregoing shall affect the survival obligations of the
Lessee as set forth in Section 27 hereof.

0) For purposes of subparagraph (f) above with respect to any deficiency or refund,
any termination of the Lease, other than a termination under Section 24 hereof, shall be deemed
to have the same effect as the expiration thereof."

3A.	 It is expressly recognized and agreed that Exhibits A-1 and B-1 attached to this
Supplement No. 17 of the Lease are preliminary exhibits, and are marked "Preliminary", and that
said Exhibits are based on a preliminary description of the areas (Added Area 1, Added Area 2,
Added Area 3 and Added Area 4, as defined in Paragraph 1 of this Supplement No. 17) shown
thereon and do not contain precise and final metes and bounds descriptions of said areas. The
Port Authority and the Lessee hereby expressly agree that upon the Port Authority's
determination of the actual, final metes and bounds of the said Added Area 1, Added Area 2,
Added Area 3 and Added Area 4, final versions of said Exhibits A-1 and B-1 shall be prepared
by the Port Authority and shall replace the preliminary versions of the same attached hereto. The
said final versions of the said Exhibits A-1 and B-1 shall be attached to a further supplemental
agreement to the Lease, which supplemental agreement shall also set forth adjustments of the
Area C-3 rental amounts under the Lease (stated in Paragraph 3 above) on the basis of said
determination of the final metes and bounds of said Added Area 1, Added Area 2 and Added
Area 3 and adjustments of the Base Annual Rental under the Lease (stated in Paragraph 7 below)
on the basis of said determination of the final metes and bounds of said Added Area 4 and
appropriate adjustments to Schedule A of the Lease (as described in paragraph 4 (c) hereof); said
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supplemental agreement and said adjustments to have retroactive effect to the Effective Date of
this Supplement No. 17, except as to Added Area 3 for which the adjustment shall be effective
on the Added Area 3 Effective Date. The said supplemental agreement shall be prepared by the
Port Authority and submitted to the Lessee for its execution and the Lessee shall, and hereby
agrees to, provided that the information set forth therein is accurate and the supplemental
agreement modifies the Lease for the aforesaid changes and adjustments and no other
modifications (but may also include such other provisions which also relate to the finalization of
the metes and bounds of the aforesaid areas) , execute the said supplemental agreement and
deliver the same to the fort Authority not later than ten (10) business days after the Port
Authority's sending of the same to the Lessee; provided, however, that, in the event the Lessee
shall for any reason fail to so execute and deliver the said supplemental agreement to the Port
Authority, said supplemental agreement and the said adjustments of the Area C-3 rental amounts
and said adjustments of the Base Annual Rental and of Schedule A shall be deemed effective
notwithstanding any such failure of the Lessee to so execute and deliver the same.

4. Schedule A attached to the Lease, as the same has been heretofore amended, shall be
deemed further amended as follows:

(a) The second sentence of the first (1 st) paragraph thereof (as set forth in Paragraph
14 (a) of Supplement No. 15 of the Lease) shall be deemed amended to read as follows:

"The Lessee shall pay the rentals for Area C-3 at the rates and times stated in
Paragraph 3 of Supplement No. 17 of the Lease until the said rates are adjusted as
hereinafter provided".

(b) The last six (6) lines of said first (1") paragraph of Schedule A as the same are set
forth in Paragraph 14 (b) of Supplement No. 15 of the Lease shall be deemed amended to read as
follows:

"further, after the close of calendar year 1998 and after the close of each calendar
year thereafter, the Port Authority will adjust the Airport Services Factor of the
Area C-3 rental set forth in Paragraph 3 of Supplement No. 17 of the Lease,
upwards or downwards, as follows:"

(C)	 Paragraph 111 of Schedule A of the Lease as previously amended shall be further
amended by adding at the end thereof the following:

"For the calendar year 1999 adjustment it is hereby agreed that the denominator
representing the actual percentage of total developed land occupied by the
Lessee's premises excluding Area C-3 shall be 4.304%; and that the denominator
representing the actual percentage of total developed land occupied by the Area C-
3 portion of the Lessee's premises shall be 2.498%. The said percentages are
subject to the adjustments based on the Port Authority's determination of the final
metes and bounds of Added Area 1, Added Area 2, Added Area 3 and Added
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Area 4 as more fully described in Paragraph 3A of Supplement No. 17 of the
Lease. The aforesaid percentage to be used for the Lessee's premises excluding
Area C-3 shall be increased to reflect the addition to the said Lessee's premises of
the Added Area 3 (as defined in Paragraph 1 (a) of Supplement No. 17 of the
Lease) effective from and after the Added Area 3 Effective Date (as defined in
Paragraph I (a) of Supplement No. 17 of the Lease)."

5.	 Subparagraph (e) (1) of Paragraph 3 of Supplement No. 8 of the Lease, as
previously amended, shall be deemed further amended to read as follows:

"(e) (1) Effective from and after the Effective Date of Supplement No. 17 of the
Lease (as said Effective Date is set forth on the first page thereof), in the event the
Lessee shall at any time by the provisions of this Agreement become entitled to an
abatement of the Area C-3 rentals, the Facility Factor of the Area C-3 rental for
each square foot of floor space of the portion of the Passenger Terminal Building
which falls Within Area C-3 shall be reduced for each calendar day or major
fraction thereof the abatement remains in effect., the use of which is denied the
Lessee, by the following amounts: (it being understood that there shall be no
abatement of Area C-3 rental under the Lease for any portion of Area C-3 or for
any portion of the terra except as specifically provided in this Agreement):

(i) for each square foot of floor space in said portion
of Area C-3 at the following daily rate:

(aa)for the portion of the term of the letting of Area
C-3 from the Effective Date of Supplement No. 17
of the Lease (as said Effective Date is set forth on
the first page thereof) to and including December
31, 2003 at the daily rate of $0.1095890.

(bb)for the portion of the term of the letting of Area
C-3 from January 1, 2004 to and including
December 31, 2008 at the daily rate of $0.1333318.

(cc) for the portion of the term of the letting of Area
C-3 from January 1, 2009 to December 31, 2013 at
the daily rate of $0.1622186.

(dd) for the portion of the term of the letting of Area
C-3 from January 1, 2014 to December 31, 2018 at
the daily rate of $0.1973637.
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(ee) for the portion of the term of the letting of Area
C-3 from January 1, 2019 to December 31, 2023 at
the daily rate of $0.240123 1.

(fl) for the portion of the term of the letting of Area
C-3 from January 1, 2024 to March 31, 2028 at the
daily rate of $0.2921464.

(ii)	 with respect to the Area D portion of Area
C-3 (as described in Paragraph I (a) (vi) of
Supplement No. 8 of the Lease): Any such
abatement shall be made on an equitable basis
giving effect to the amount and character of the said
Area D portion of Area C-3 the use of which is
denied to the Lessee as compared with the entire
Area C-3.

For the purpose of this Agreement, the measurement of interior building
space in the aforesaid portion of Area C-3 shall be computed (i) from the inside
surface of outer walls of the structure of which Area C-3 forms a part; (ii) from
the center of partitions separating Area C-3 from areas occupied from or used by
others."

6.	 The following new Section 93 shall be deemed inserted after Section 92A of the
Lease to read as follows:

"Section 93. The Expansion Construction Work by the Lessee

(a) The Lessee shall, prior to its submission to the Port Authority of the plans
and specifications hereinafter provided for, submit to the Port Authority for its consent,
the Lessee's comprehensive plan for the Expansion Construction Work, as hereinbelow
defined, including but not limited to renderings, layouts, locations, models, estimated
commencement and completion dates, and preliminary functional plans (`Comprehensive
Plan'). The Lessee shall keep the aforesaid Comprehensive Plan covering all portions of
the Expansion Construction Work up to date and shall submit to the Port Authority for its
prior approval any amendments, revisions, or modifications thereof, other than field
changes (except field changes relating to the relocation of Adams Ditch and any work
affecting the peripheral drainage ditch known as Peddie Ditch.)

(b) (1)	 Without limiting the above, the Lessee agrees that said
Comprehensive Plan shall include the design and construction by the Lessee in, on and
under the premises and off the premises, where required, of the following:
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M G) All construction and installation of, and other appropriate,
necessary or required work for, airline terminal facility capital improvements to
Passenger Terminal Building C to complete and decorate a completed passenger
concourse facility in Area C-3 of the premises (said Area C-3 being defined in Paragraph
1 of Supplement No. 8 of the Lease and including the areas added to Area C-3 pursuant to
Paragraph I of the Seventeenth Supplemental Agreement to the Lease) appropriate,
necessary or required for the expansion of all of the areas thereof and sufficient to handle
both domestic and international airline passenger traffic, including but not limited to the
installation of Iavatories, stairwells, stairways, escalators, elevators (including freight
elevators) (`Area C-3 Concourse') and any alterations of and additions to Passenger
Terminal Building C required or appropriate in connection with Area C-3 Concourse, and
including without limitation an expansion of the portion of Area D located in Area C-3 so
as to add thereto a minimum of twelve (12) new aircraft gate positions for wide bodied
aircraft;

(ii) The construction and installation of additions and modifications to
the Fuel System. (as defined in Section 54 hereof), including but not limited to
Distribution Facilities and Terminal Distribution Units (as such terms are defined in
Section 54 hereof) and underground pipelines, fuel mains, and stubs necessary or required
to tie into the Fuel System at the Airport to accommodate and serve Area C-3 Concourse
and all aircraft gate positions located or to be located thereat including without limitation
all of the aforesaid new aircraft gate positions to be located in the portion of Area D
located in Area G-3, and also including all necessary, required, or appropriate work to
make said additions and modifications fully operational as part of the Fuel System;

(iii) The construction and installation of a new baggage handling
system, including all related necessary or appropriate work, sufficient to handle the entire
Passenger Terminal Building C including Concourse C-1, Concourse C-2 and Area C-3
Concourse;

(iv) The construction and installation in the Area C-3 Concourse of,
including all appropriate, necessary or required work for, Uruted States government
inspection areas (as described in Section 95 hereof) sufficient to handle therein at least
1,500 international passengers per hour (the `FIS facilities');

(v) INTENTIONALLY OMITTED

(vi) The construction and installation of all appropriate lines,
pipes, mains, cables, manholes, wires, tubes, ducts, assemblies, conduits and other
facilities required in connection with or relating to the mechanical, utility,
electrical, storm sewer, sanitary sewer, water, telephone, fire alarm, fire
protection, gas, heating, ventilation and air conditioning, steam, drainage,
refrigerating, communications, and other systems needed for the Expansion
Construction Work and necessary or required to tie the foregoing into the utility
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access stubs now existing at or within the Passenger Terminal Building C, which
include water, electrical power, and sanitary service lines, including all necessary
valves and other equipment and accessories necessary to the use and operation of
the heating, electrical, water and other utility systems which are to serve the
premises;

(vii) All necessary or appropriate terminal frontage
improvements sufficient to align with the new roadway configuration planned by
the Port Authority for the CTA; airside ground roadways; air-side ramps; and also
sidewalks, vehicular service areas, and pedestrian circulation areas, together with
all related and associated areas and facilities;

(viii) All grading and paving of ground areas, including without
limitation, all appropriate, necessary and required work for the full-depth paving
of all unpaved portions of the aircraft maneuvering areas in the Area C-3 portion
of the premises, and for the design and appropriate landscaping together with all
related and associated work;

(ix) All work necessary or required to construct additional concession
areas (as defined in Section 66 hereof) in the Area C-3 Concourse to be made available
for consumer services as more fully set forth in Section 66 hereof including the
construction and installation of utility lines which are to serve said concession areas;

(x) All work necessary or required to tie into Port Authority supply
lines for high temperature hot water for heating and domestic use purposes only and
chilled water for air-conditioning purposes only, and in accordance with the requirements
and specifications as set forth in Section 49 hereof, including all work necessary or
required to tie into the contemplated expansion of the Port Authority's Central Heating
and Refrigeration Plant (the "Central Plant");

(xi) The grading and paving within Area C-3 of twelve (12) aircraft
gate positions and aircraft ramp and apron areas, all taxilanes and all associated and
related areas and facilities (all of the foregoing to be and form part of the Area D portion
of Area C-3 under the Lease);

(xii) Construction and installation of all necessary or required blast
fences;

(xiii) All other appropriate or necessary work in connection with or
required by or for the foregoing including without limitation all relamping in the
premises, all painting, all borings, surveys, route markers, signs, obstruction lights and
material inspections and all tie-ins to utility lines and roadway access stubs;
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(xiv) Subject to, and only if, and only to the extent, expressly
permitted by, all applicable govennmental permits and approvals, including but
not limited to the prior approval of the City of Newark, all of which the Lessee
shall, at its sole cost and expense, obtain, maintain and comply with, without
limiting any other Section, term, provision, condition or covenant of this Lease,
all work necessary, required or appropriate to reroute the flow of drainage and
water of the Adams Ditch Area, including without limitation the filling in of the
Adams Ditch Area, all associated relocations, all associated disposal, remediation
and treatment services, and the construction of new drainage and facilities and
systems on the premises and off the premises and the construction of such other
facilities, systems and improvements as may be required by and in accordance
with all Environmental Requirements and as may be required by the City of
Newark (and/ or any other governmental authority) for its or their initial or
continuing approval of all of the said work; provided that the Lessee shall submit
to the Port Authority true and complete executed copies of all such governmental
permits and approvals (the Lessee agreeing to consult with the Port Authority in
the application for the required individual freshwater wetland permits and stream
encroachment permits) prior to the Lessee's performance of any such work, and
such other and further information as the Port Authority may require or request;

(xv) As to all of the foregoing and any and all other portions of
the Expansion Construction Work, subject to Section 12(p)(2) of the Lease, all
appropriate, necessary or required demolition, treatment, disposal, and removal
work, and including without limitation all removal, clean-up and remediation and
off-Airport disposal, and all appropriate, required or necessary related work, in
accordance with all Environmental Requirements, of all soil, asbestos, Iead and
other Hazardous Substances, and including the handling, transporting and
off-Airport disposal thereof in accordance with all Environmental Requirements
(including, if required, disposal of asbestos in an off-Airport long-term
asbestos-only disposal facility).

(2)	 All of the foregoing work shall be constructed by the
Lessee in, on and under the premises and outside of the premises where required, and
where constructed in the premises shall be and become a part of the premises under the
Lease (except for the items covered in item (ii) of subparagraph (1) above which shall not
become part of the premises).

(c)	 (1) The Lessee agrees at its sole cost and expense to design and to
construct all of the foregoing described in paragraph (b) above, such design and
construction being herein collectively referred to as the `Expansion Construction Work'

(2) Prior to the commencement of the Expansion Construction Work, the
'Lessee shall submit to the Port Authority for the Port Authority's approval complete plans
and specifications therefor. The Port Authority may refuse to grant approval with respect

TERM C SUPP 17

tG



ana170supp17-ex

to the Expansion Construction Work if, in its opinion, any of the proposed Expansion
Construction Work as set forth in said plans and specifications (all of which shall be in
such detail as may reasonably permit the Port Authority to make a determination as to
whether the requirements hereinafter referred to are met) would:

(i) Be unsafe, unsound, hazardous or improper for the use and
occupancy for which it is designed, or

(ii) Not comply with the Port Authority's requirements for harmony
of external architecture of similar existing or planned future improvements at the Airport,
or

(iii) Not comply with the Port Authority's requirements
with respect to external and interior building materials and finishes of similar
existing or future improvements at the Airport, or

(iv) Not provide for sufficient clearances for taxiways, runways
and apron areas, or

(v) Be designed for use for purposes other than those authorized
under the Lease, or

(vi) Set forth ground elevations or heights other than those
prescribed by the Port Authority, or

(vii) Not provide adequate and proper roadways and pedestrian
circulation areas, or

(viii) Not be at locations or not be oriented in accordance with-the
Lessee's approved Comprehensive Plan, or

(ix) Not comply with the provisions of the Basic Lease, including
without limiting the generality thereof, those provisions of the Basic Lease providing the
Port Authority will conform to the enactments, ordinances, resolutions and regulations of
the City of Newark and its various departments, boards and bureaus in regard to the
construction and maintenance of buildings and structures and in regard to health and fire
protection which would be applicable if the Port Authority were a private corporation to
the extent that the fort Authority finds it practicable so to do, or

(x) Be in violation or contravention of any other provisions and
terms of this Lease, or

(xi) Not comply with all applicable governmental laws,
ordinances, enactments, resolutions, rules and orders, or
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(xii) Not comply with all applicable requirements of the National
Board of Fire Underwriters and the Fire Insurance Rating Organization of New Jersey, or

(xiii) Not comply with the Port Authority's requirements with
respect to landscaping, or

(xiv) Not comply with Port Authority's requirements and standards
with respect to noise, air pollution, water pollution or other types of pollution, or

(xv) Not comply with the construction limitations set forth in
Exhibits A-1 and B-1 attached to Supplement No. 17 of the Lease, if any; or

(xvi) Not comply with the Port Authority's plans and policies
with respect to ground transportation and traffic control and frontage control and planned
roadway improvements within the Central Terminal Area of the Airport;

(xvii) Be in violation of the requirement for the prior
approvals and permits of governmental authorities, including but not limited to
the approval of the City of Newark, or would not conform or comply with any of
the foregoing, with respect to the use, construction, alteration, rerouting, filling in
or other work involving or in connection with Added Area 2 (Adams Ditch) or
any proposed replacement or relocation thereof;

(xviii) Be in violation of any requirements of, the Federal
Aviation Administration (and/or any other governmental authority(ies) with
respect to the C-1 C-2 Addition (as defined in Paragraph I (b) of Supplement No.
17 of the Lease.

(3) With respect to the Lessee's submission of its comprehensive plan,
plans and specifications and any other submission in connection with the Expansion
Construction Work, after the Port Authority has been satisfied that any such submission is
complete, including, but not limited to, the submission of all information requested by the
Port Authority in connection therewith, the Port Authority shall conduct its review of
such submission in a manner which takes into account the fact that the Port Authority has
in the Lease imposed upon the Lessee the obligation to complete the Expansion
Construction Work within a particular timeframe.

(d) All Expansion Construction Work shall be done in accordance with the
following terms and conditions:

(1) As between the Lessee and the Port Authority, the Lessee hereby
assumes the risk of loss or damage to all of the Expansion Construction Work prior to the
completion thereof and the risk of loss or damage to all property of the Port Authority or
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others arising out of or in connection with the performance of the Expansion Construction
Work including without limitation, subject to Section 12(p)(2) of the Lease, any and all
Environmental Requirements and Environmental Damages. In the event of such loss or
damage, the Lessee shall fprthwith repair, replace and make good the Expansion
Construction Work and the property of the Port Authority or others without cost or
expense to the Port Authority or others. The Lessee shall itself and shall also require its
contractors to indemnify and hold harmless the Port Authority, its Commissioners,
officers, agents and employees from and against all claims and demands, just or unjust, of
third persons (including employees, officers, and agents of the Port Authority) arising or
alleged to arise out of the performance of the Expansion Construction Work and for all
expenses incurred by it and by them in the defense, settlement or satisfaction thereof,
including without limitation thereto, claims and demands for death, for personal injury or
for property damage, direct or consequential, whether they arise from the acts or
omissions of the Lessee, of any contractors of the Lessee, of the Port Authority, or of
third persons, or from acts of God or of the public enemy, or otherwise, (including claims
of the City of Newark against the Port Authority pursuant to the provisions of the Basic
Lease whereby the Port Authority has agreed to indemnify the City against claims),
excepting only claims and demands which result solely from the willful misconduct, or
the sole negligence, of the Port Authority, its Commissioners, officers, agents and
employees with respect to the Expansion Construction Work.

If so directed, the Lessee shall at its own expense defend any suit based
upon any such claim or demand (even if such suit, claim or demand is groundless,
false or fraudulent), and in handling such it shall not, without obtaining express
advance written permission from the General Counsel of the Port Authority, raise
any defense involving in any way the jurisdiction of the tribunal over the person
of the Port Authority, the immunity of the Port Authority, its Conunissioners,
officers, agents or employees, the governmental nature of the Port Authority, or
the provisions of any statutes respecting suits against the Port Authority.

(2)	 (1)	 Prior to engaging or retaining an architect or architects for
the Expansion Construction Work, the name or names of said architect or architects shall
be submitted to the Port Authority for its approval. The Port Authority shall have the
right to disapprove any architect who may be unacceptable to it. All Expansion
Construction Work shall be done in accordance with plans and specifications to be
submitted to and approved by the Port Authority prior to the commencement of the
Expansion Construction Work, and until such approval has been obtained the Lessee shall
continue to resubmit plans and specifications as required. Upon approval of such plans
and specifications by the Port Authority, the Lessee shall proceed diligently at its sole
cost and expense to perform the Expansion Construction Work. All Expansion
Construction Work, including workmanship and materials, shall be of first class quality.
The Lessee shall re-do, replace or construct at its own cost and expense, any Expansion
Construction Work not done in accordance with the approved plans and specifications,
the provisions of this Section 93 or any further requirements of the Port Authority.
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(ii) The Lessee shall expend not less than hour Hundred
Million Dollars and No Cents ($400,000,000.00) with respect to the Expansion
Construction Work. if the Lessee demonstrates to the satisfaction of the Port Authority
that it can perform and has performed the Expansion Construction Work for an amount
less than the above amount, doing so shall not be a breach of this Agreement.

(iii) The Lessee shall complete all of the Expansion
Construction Work no later than June 30, 2002; provided, however, that with respect to
Added Area 3 (as defined in Paragraph 1 of Supplement No. 17 to this Lease) the Lessee
shall complete the portion of the Expansion Construction Work to be performed by the
Lessee thereon by the later of June 30, 2002 or the last day of the fourth (4") consecutive
month following the Added Area 3 Effective Date.

(3) Prior to entering into a contract for any part of the Expansion
Construction Work, the Lessee shall submit to the Port Authority for its approval the
names of the contractors to whom the Lessee proposes to award said contracts. The Port
Authority shall have the right to disapprove any contractor who may be. unacceptable to it.
The Lessee shall include in all such contracts such provisions and conditions as may be
reasonably required by the Port Authority. Without limiting the generality of the
foregoing all of the Lessee's construction contracts shall provide as follows: 'If (1) the
Contractor fails to perform any of his obligations under the Contract, including his
obligation to the Lessee to pay any claims lawfully made against him by any materialman,
subcontractor or workman or other third person which arises out of or in connection with
the performance of the Contract or (ii) any claim (just or unjust) which arises out of or in
connection with the Contract is made against the Lessee or (iii) any subcontractor under
the Contract fails to pay any claims, lawfully made against him by any materialman,
subcontractor, workman or other third persons which arises out of or in connection with
the Contract or if in the Lessee's opinion any of the aforesaid contingencies is likely to
arise, then the Lessee shall have the right, in its discretion, to withhold out of any
payment (final or otherwise and even though such payments have already been certified
as due) such sums as the Lessee may deem ample to protect it against delay or loss or to
assume the payment of just claims of third persons, and to apply such sums in such
manner as the Lessee may deem proper to secure such protection or satisfy such claims.
All sums so applied shall be deducted from the Contractor's compensation. Omission by
the Lessee to withhold out of any payment, final or otherwise, a sum for any of the above
contingencies, even though such contingency has occurred at the time of such payment,
shall not be deemed to indicate that the Lessee does not intend to exercise its right with
respect to such contingency. Neither the above provisions for rights of the Lessee to
withhold and apply monies nor any exercise, or attempted exercise of, or omission to
exercise such rights by the Lessee shall create any obligation of any kind to such
materialmen, subcontractors, workmen or other third persons. Until actual payment is
made to the Contractor, his right to any amount to be paid under the Contract (even
though such amount has already been certified as due) shall be subordinate to the rights of
the Lessee under this provision.'
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The Lessee shall file with the Port Authority a copy of its contracts
with its contractors prior to start of the Expansion Constniction Work.

(4) The Lessee shall furnish or require its architect to furnish a full time
resident engineer during the construction period. The Lessee shall require certification by
a licensed engineer of all pile driving data and of all controlled concrete work and such
other certifications as may be requested by the Port Authority from time to time.

(5) As between the Lessee and the Port Authority, the Lessee agrees to be
solely responsible for any plans and specifications used by it and for any loss or damages
resulting from the use thereof, notwithstanding that the same have been approved by the
Port Authority and notwithstanding the incorporation therein of Port Authority
recommendations or requirements. Notwithstanding the requirement for approval by the
Port Authority of the contracts to be entered into by the Lessee or the incorporation
therein of Port Authority requirements or recommendations, and notwithstanding any
rights the Port Authority may have reserved to itself hereunder, the Port Authority shall
have no liabilities or obligations of any kind to any contractors engaged by the Lessee or
for any other matter in connection therewith and the Lessee hereby releases and
discharges the Port Authority, its Conunissioners, officers, representatives and employees
of and from any and all liability, claims fqr damages or losses of any kind whether legal
or equitable, or from any action or cause of action arising or alleged to arise out of the
performance of any Expansion Construction Work pursuant to the contracts between the
Lessee and its contractors, except for any of the foregoing which results solely from the
willfiil misconduct, or the sole negligence of, the Port Authority, its Commissioners,
officers, agents and employees. Any warranties contained in any construction contract
entered into by the Lessee for the performance of the Expansion Construction Work
hereunder shall be for the benefit of the Port Authority as well as the Lessee, and the
contract shall so provide.

(6) The Port Authority shall have the right, through its duly designated
representatives, to inspect the Expansion Construction Work and the plans and
specifications thereof, at any and all reasonable times during the progress thereof and
from time to time, in its discretion, to take samples and perform testing on any part of the
Expansion Construction Work.

(7) The Lessee agrees that it shall deliver to the Port Authority two (2)
sets of "as built" drawings of the Expansion Constnlction Work, One set of drawings
shall be printed on Mylar transparencies with the image of the New Jersey seal of the
Lessee's Architect or Engineer of Record on each drawing. The associated Architect's or
Engineer's signature can also be imaged or signed in pencil on each drawing. The second
set of drawings shall consist of blue line paper prints, each with the raised embossed New
Jersey seal of the Architect or Engineer of Record appropriately signed in ink. The
Lessee shall during the term of this Lease keep said drawings current showing thereon
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any changes or modifications which may be made. No changes or modifications shall be
made without prior Port Authority consent.

(8) The Lessee shall, if requested by the Port Authority, take all
reasonable measures to prevent erosion of the soil and the blowing of sand during the
performance of the Expansion Construction Work, including but not limited to the
fencing of the premises or portions thereof or other areas and the covering of open areas
with asphaltic emulsion or similar materials as the Port Authority may direct.

(9) Any soil, dirt, sand or other matter (hereinafter in this item (9)
collectively called `the matter') excavated by the Lessee during the course of the
Expansion Construction Work and not used by the Lessee at the premises in the
Expansion Construction Work shall be delivered and deposited by the Lessee in
accordance with all Environmental Requirements at its expense to any location on the
Airport as may be designated by the Port Authority prior to the time of removal thereof
from the Airport. The entire proceeds, if any, of^the sale or other disposition of the matter
shall belong to the Port Authority. Notwithstanding the foregoing the Port Authority may
elect by prior written notice to the Lessee to waive any rights it may have hereunder as to
all or portions of the matter in which event the Lessee at its sole expense shall, in
accordance with all Environmental Requirements, dispose of the same without further
instruction from the Port Authority.

(10) The Lessee shall pay or cause to be paid all claims lawfully made
against it by its contractors, subcontractors, materialmen and workmen, and all
claims lawfully made against it by other third persons arising out of or in
connection with or because of the performance of the Expansion Construction
Work, and shall cause its contractors and subcontractors to pay all such claims
lawfully made against them provided, however, that nothing herein contained
shall be construed to limit the right of the Lessee to contest any claim of a
contractor, subcontractor, materialman, workman and/or other person and no such
claim shall be considered to be an obligation of the Lessee within the meaning of
this Section unless and until the same shall have been finally adjudicated. The
Lessee shall use its best efforts to resolve any such claims and shall keep the Port
Authority fully informed of its actions with respect thereto. Nothing herein
contained shall be deemed to constitute consent to the creation of any liens or
claims against the premises nor to create any rights in said third persons against
the Port Authority or the Lessee.

01)	 (1) The Lessee in its own name as insured and including the Port
Authority as an additional insured shall procure and maintain Commercial General
Liability insurance, including but not limited to premises-operations, products
liability-completed operations, explosion, collapse and underground property damages,
bodily injury (including death), personal injury and independent contractors, with a broad
form property damage endorsement and with a contractual liability endorsement covering
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the obligations assumed by the Lessee pursuant to subparagraphs (1) and (5) of this
paragraph (d), Comprehensive Automobile Liability insurance covering owned,
non-owned and hired vehicles, and automatically covering newly acquired vehicles, and
Environmental Liability Insurance. The said Commercial General Liability insurance
policy shall have a limit of not less than $100,000,000 combined single limit per
occurrence for bodily injury (including death) and property damage liability, said
Comprehensive Automobile Liability policy shall have a limit of not less than
$25,000,000 combined single limit per accident for bodily injury (including death) and
property damage liability, and said Environmental Liability Insurance shall have a limit of
not less than $3,000,000.

Without limiting the provisions hereof, in the event the Lessee
maintains the foregoing insurance in limits greater than aforesaid, the Port Authority shall
be included therein as an additional insured to the full extent of all such insurance in
accordance with all the terms and provisions hereof.

The foregoing shall be in addition to all policies of insurance
otherwise required by this Agreement, or the Lessee may provide such insurance by
requiring each contractor engaged by it for the Expansion Construction Work to procure
and maintain such insurance including such contractual liability endorsement, said
insurance, whether procured by the Lessee or by a contractor engaged by it as aforesaid,
not to contain any exclusion for bodily injury to or sickness, disease or death of any
employee of the Lessee or of any of its contractors which would conflict with or in any
way impair coverage under the contractual liability endorsement. All of the aforesaid
policy or policies of insurance shall also provide or contain an endorsement providing
that the protections afforded the Lessee thereunder with respect to any claim or action
against the Lessee by a third person shall pertain and apply with like effect with respect to
any claim or action against the Lessee by the Port Authority, and shall also provide or
contain an endorsement providing that the protections afforded the Port Authority
thereunder with respect to any claim or action against the Port Authority by the Lessee or
its contractor(s) shall be the same as the protections afforded the Lessee thereunder with
respect to any claim or action against the Lessee by a third person as if the Port Authority
were the named insured thereunder; but such provision or endorsement shall not limit,
vary or affect the protections afforded the Port Authority thereunder as an additional
insured.

(ii) The Lessee shall also procure and maintain in effect, or cause
to be procured and maintained in effect Workers' Compensation Insurance and
Employer's Liability Insurance in accordance with and as required by law.

(iii) The insurance required hereunder in this subparagraph (11)
shall be maintained in effect during the performance of the Expansion Construction
Work. As to the said insurance a certified copy of the certificate or certificates or binders,
evidencing the existence thereof, Shall be delivered by the Lessee to the Port Authority
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upon execution of the Seventeenth Supplemental Agreement to this Lease and delivery
thereof by the Lessee to the Port Authority. Each policy, certificate or binder delivered as
aforesaid shall bear the endorsement of or be accompanied by evidence of payment of the
premium thereon. In the event a binder is delivered, it shall be replaced within thirty (30)
days by a certified copy of the policy or a certificate. Each such copy or certificate shall
contain a valid provision or endorsement that the policy may not be cancelled, terminated,
changed or modified without giving thirty (30) days' written advance notice thereof to the
Port Authority. Each such copy or certificate shall contain an additional endorsement
providing that the insurance carrier shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving in
any way the jurisdiction of the tribunal over the person of the Port Authority, its
Commissioners, officers, agents, or employees, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port
Authority or the provisions of any statutes respecting suits against the Port Authority.
Any renewal policy or certificate shall be delivered to the Port Authority prior to the
expiration of each expiring policy, except for any policy expiring after the date of
expiration of the term of this Agreement. The aforesaid insurance shall be written by a
company or companies approved by the Port Authority, the Port Authority agreeing not to
withhold its approval unreasonably. If at any time any of the insurance policies shall be
or become unsatisfactory to the Port Authority as to the form or substance or if any of the
carriers issuing such policies shall be or become unsatisfactory to the Port Authority, the
Lessee shall promptly obtain a new and satisfactory policy in replacement, the Port
Authority covenanting and agreeing not to act unreasonably hereunder; the Port Authority
agreeing to provide written notice to the Lessee, upon the written request of the Lessee, of
the reasons it finds such policies or carriers unsatisfactory. If the Port Authority at any
time so requests, a certified copy of each of the policies shall be delivered to the Port
Authority, provided that the Port Authority shall keep such policies and the contents
thereof confidential except to the extent (i) required to respond to a loss, damage, claim
or suit or otherwise required by law or Port Authority policy approved by its Board of
Commissioners from time to time, or (ii) that the policies or the contents thereof are
otherwise available in the public domain.

(12) The Lessee shall be under no obligation to reimburse the Port
Authority for expenses incurred by the Port Authority in connection with its normal
review and approval of the original plans and specifications submitted by the Lessee
pursuant to this Section, which review and approval process is generally described in the
booklet entitled "Tenant Construction Review Manual", dated March 1997, a copy of
which the Lessee hereby acknowledges it has received from the Port Authority, The
Lessee however agrees to pay to the Port Authority upon its demand the expenses
incurred by the Port Authority in connection with any additional review for approval of
any substantial changes in scope or design to the approved, plans and specifications
which may be proposed by the Lessee for the Port Authority's approval. The expenses of
the Port Authority for any such additional review and approval shall be computed on the
basis of direct payroll time expended in connection therewith plus 100%. Wherever in
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this Lease reference is made to "direct payroll time", costs computed thereunder shall
include a prorata share of the cost to the Port Authority of providing employee benefits,
including, but not limited to, pensions, hospitalization, medical and life insurance,
vacations and holidays. Such computations shall be in accordance with the Port
Authority's accounting principles as consistently applied prior to the execution of this
Lease.

(13) The Lessee shall prior to the commencement of construction and at
all times during construction submit to the Port Authority all engineering studies with
respect to construction and samples of construction materials as may be required at any
time and from time to time by the Port Authority.

(14) The Lessee shall procure and maintain Builder's Risk (All Risk)
Completed Value Insurance covering the Expansion Construction Work during the
performance thereof including material delivered to the site but not attached to the realty.
Such insurance shall name the Port Authority, the City of Newark, the Lessee and its
contractors and subcontractors as additional assureds and such policy shall provide that
the loss shall be adjusted with and that the proceeds shall be payable to the Lessee. Such
proceeds shall be used by the Lessee for the repair, replacement or rebuilding of the
Expansion Construction Work and any excess shall be paid over to the Port Authority.
The policies or certificates representing insurance covered by this paragraph (14) shall be
delivered by the Lessee to the Port Authority at least thirty (30) days prior to the
commencement of construction of the Expansion Construction Work, and each policy or
certificate delivered shall bear the endorsement of or be accompanied by evidence of
payment of the premium thereof and, also, a valid provision obligating the insurance
company to furnish the Port Authority and the City of Newark thirty (30) days' advance
notice of the cancellation, termination, change or modification of the insurance evidenced
by said policy or certificate. Renewal policies or certificates shall be delivered to the Port
Authority at least thirty (30) days before the expiration of the insurance which such
policies are to renew.

The insurance covered by this paragraph (14) shall be written by
companies approved by the Port Authority, the Port Authority covenanting and agreeing
not to withhold its approval unreasonably. If at any time any of the insurance policies
shall be or become unsatisfactory to the Port Authority as to the form or substance or if
any of the carriers issuing such policies shall be or become unsatisfactory to the Port
Authority, the Lessee shall promptly obtain a new and satisfactory policy in replacement,
the Port Authority covenanting and agreeing not to act unreasonably hereunder; the Port
Authority agreeing to provide written notice to the Lessee, upon the written request of the
Lessee, of the reasons it finds such policies or carriers unsatisfactory. if at any time the
Port Authority so requests, a certified copy of each of the said policies shall be delivered
to the Port Authority, provided that the Port Authority shall keep such policies and the
contents thereof confidential except to the extent (i) required to respond to a loss,
damage, claim or suit or otherwise required by law or Port Authority policy approved by
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its Board of Commissioners from time to time, or (ii) that the policies or the contents
thereof are otherwise available in the public domain.

(15) The Lessee shall at the time of submitting the Comprehensive Plan
to the Port Authority as provided in paragraph (a) hereof submit to the Port Authority its
forecasts of the number of people who will be working at various times during the term of
the Lease at the premises or other areas of the Expansion Construction Work, the
expected utility demands of the premises, noise profiles and such other information as the
Port Authority may require from time to time and at any time. The Lessee shall continue
to submit its latest forecasts and such other information as may be required as aforesaid as
the Port Authority shall from time to time and at any time request.

(16) The Lessee shall execute and submit for the Port Authority's
approval a Tenant Construction or Alteration Application or Applications in the form
prescribed by the Port Authority covering the Expansion Construction Work or portions
thereof (hereinafter collectively called `Construction Application' or `Construction
Applications'). The Lessee shall comply with all the terms and provisions of the
approved Construction Applications. In the event of any inconsistency between the terms
of any Construction Application and the terms of the Lease, the terms of this Lease shall
prevail and control.

(17) Nothing contained in this Lease shall grant or be deemed to grant
to any contractor, architect, supplier, subcontractor or any other person engaged by the
Lessee or any of its contractors in the performance of any part of the Expansion
Construction Work any right or action or claim against the Port Authority, its
Commissioners, officers, agents and employees with respect to any work any of them
may do in connection with the Expansion Construction Work. Nothing contained herein
shall create or be deemed to create any relationship between the Port Authority and any
such contractor, architect, supplier, subcontractor or any other person engaged by the
Lessee or any of its contractors in the performance of any part of the construction and the
Port Authority shall not be responsible to any of the foregoing for any payments due or
alleged to be due thereto for any work performed or materials purchased in connection
with the Expansion Construction Work.

(18) (i) Without limiting any of the terms and conditions of this Lease,
the Lessee understands and agrees that it shall put into effect prior to the commencement
of any Expansion Construction Work an affirmative action program and Minority
Business Enterprise (MBE) program and Women-owned Business Enterprise (WBE)
program in accordance with the provisions of Schedule E (attached to the Seventeenth
Supplemental Agreement to this Lease) and hereby made a part hereof. As used in
Schedule E the term `construction work' shall be deemed to include the Expansion
Construction Work. The provisions of said Schedule E of this Lease shall be applicable
to the Lessee's contractor or contractors and subcontractors at any tier of construction as
well as to the Lessee itself and the Lessee shall include the provisions of said Schedule E
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within all of its construction contracts so as to make said provisions and undertakings the
direct obligation of the construction contractor or contractors and subcontractors at any
tier of construction. The Lessee shall and shall require its said contractor, contractors and
subcontractors to furnish to the Port Authority such data, including but not limited to
compliance reports relating to the operation and implementation of the affirmative action,
Minority Business Enterprise (MBE) and Women-owned Business Enterprise (WBE)
programs called for hereunder as the Port Authority may request at any time and from
time to time regarding the affirmative action, Minority Business Enterprises (MBE) and
Women-owned Business Enterprises (WBE) programs of the Lessee and its contractor,
contractors, and subcontractors at any tier of construction, and the Lessee shall and shall
also require that its contractor, contractors and subcontractors at any tier of construction
make and put into effect such modifications and additions thereto as may be directed by
the Port Authority pursuant to the provisions hereof and said Schedule E to effectuate the
goals of affirmative action and Minority Business Enterprise (MBE) and Women-owned
Business Enterprise (VIBE) programs.

(ii) In addition to and without limiting any tenns and conditions of this
Lease, the Lessee shall provide in its contracts and all subcontracts covering the
Expansion Construction Work or any portion thereof, that:

(aa) The contractor shall not discriminate against employees and
applicants for employment because of race, creed, color, national origin, sex, age,
disability or marital status, and shall undertake or continue existing programs of
affirmative action to ensure that minority group persons are afforded equal
employment opportunity without discrimination. Such programs shall include,
but not be limited to, recruitment, employment, job assignment, promotion,
upgrading, demotion, transfer, layoff, termination, rates of pay or other forms of
compensation, and selections for training or retraining, including apprenticeships
and on-the-job training;

(bb) At the request of either the Port Authority or the Lessee, the
contractor shall request such employment agency, labor union, or authorized
representative of workers with which it has a collective bargaining or other
agreement or understanding and which is involved in the performance of the
contract with the Lessee to furnish a written statement that such employment
agency, labor union or representative shall not discriminate because of race, creed,
color, national origin, sex, age, disability or marital status and that such union or
representative will cooperate in the implementation of the contractor's obligations
hereunder;

(cc) The contractor will state, in all solicitations or advertisements for
employees placed by or on behalf of the contractor in the performance of the
contract, that all qualified applicants will be afforded equal employment
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opportunity without discrimination because of race, creed, color, national origin,
sex, age, disability or marital status;

(dd) The contractor will include the provisions of subparagraphs (aa)
through (cc) of this paragraph in every subcontract or purchase order in such a
manner that such provisions will be binding upon each subcontractor or vendor as
to its work in connection with the contract;

(ee) `Contractor' as used herein shall include each contractor and
subcontractor at any tier of construction.

(19) (i) The Lessee understands that there may be communications and utility
lines and conduits located on or under the areas of the Expansion Construction Work
which do not, and may not in the future, serve the premises. The Lessee agrees at its sole
cost and expense, if directed by the Port Authority so to do:

(A) within a reasonable period of time following notice to or from the
Port Authority of the existence thereof (with respect to those of which the Lessee
notifies the Port Authority or the Port Authority notifies the Lessee), but in no
event later than the issuance of the certificate called for in paragraph (n) (1)
hereof,

(B) prior to the issuance of the certificate called for in paragraph. (n) (1)
hereof (with respect to those of which the Lessee does not have knowledge prior
to the issuance of the certificate called for in paragraph (n)(1) hereof); or

(C) within a reasonable period of time following the Port Authority
becoming aware of the existence thereof (with respect to those of which the
Lessee has knowledge prior to the issuance of the certificate called for in
paragraph (n)(1) hereof but does not notify the Port Authority;

to relocate and reinstall such communication and utility lines and conduits on the
premises or off the premises as directed by the Port Authority and to restore all affected
areas (such work being hereinafter collectively called `the relocation work'); provided
that nothing in this subparagraph (i) shall limit the provisions of the following
subparagraph (ii). The Lessee shall perform the relocation work subject to and in
accordance with all the terms and provisions of this Section 93 and the relocation work
shall be and become a part of the Expansion Construction Work, it being understood,
however, that the relocation work shall not be or become a part of the premises
hereunder.

(ii) Prior to the commencement of any of the Expansion
Construction Work, the Lessee shall coordinate the Expansion Construction Work
with the Location of Subsurface Utilities toll free information service
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(1-800-272-1000) and ascertain the location of underground utilities, if any, at the
premises or other area of any Expansion Construction Work. The Lessee shall
provide the Port Authority with written evidence of such coordination.

(e) [INTENTIONALLY OMITTED]

(f) The Lessee may wish to commence construction of portions of the
Expansion Construction Work prior to the approval by the Port Authority of its plans and
specifications pursuant to paragraph (c) hereof, and if it does it shall submit a written
request to the Port Authority setting forth the work it proposes then to do. The Port
Authority shall have full and complete discretion as to whether or not to permit the
Lessee to proceed with any portion of the Expansion Construction Work. If the Port
Authority has no objection to the Lessee's proceeding with any of the aforementioned
work, it shall do so by writing a letter to the Lessee to such effect. If the Lessee performs
the work covered by said letter it agrees all such work shall be performed subject to and
in accordance with all of the provisions of the approval letter and subject to and in
accordance with the following terms and conditions:

(1) The performance by the Lessee of the work covered by any
request as aforesaid will be, as between the Lessee and the Port Authority, at the Lessee's
sole risk and if for any reason the plans and specifications for the Expansion Construction
Work are not approved by the Port Authority or if the approval thereof calls for
modifications or changes in the work. undertaken by the Lessee under any approval
granted by the Port Authority pursuant to this paragraph (0, the Lessee will, as directed
by the Port Authority, at its sole cost and expense, either restore the area affected to the
condition existing prior to the commencement of any such work or make such
modifications and changes in any such work as may be required by the Port Authority.

(2) Nothing contained in any approval hereunder shall constitute a
determination or indication by the Port Authority that the Lessee has complied with the
applicable governmental laws, ordinances, enactments, resolutions, rules and orders,
including but not limited to those of the City of Newark, which may pertain to the work
to be performed.

(3) The approved work will be performed in accordance with and
subject to the terms, indemnities and provisions of the Lease covering the Expansion
Construction Work and with the terms and conditions of any Construction Application
which the Port Authority may request the Lessee to submit even though such
Construction Application may not have, at the time of the approval under this paragraph
(f), been approved by the Port Authority. In the event of any inconsistency between the
terms of any Construction Application and the terms of this Lease, the terms of this Lease
shall prevail and control.
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(4) No work under any such approval shall affect or limit the
obligations of the Lessee under all prior approvals with respect to its construction of the
Expansion Construction Work.

(5) The Lessee shall comply with all requirements, stipulations
and provisions as may be set forth in the letters of approval.

(b) In the event that the Lessee shall at any time during the
construction of any portion of the Expansion Construction Work under the approval
granted by the Port Authority pursuant to this paragraph (f) fail, in the opinion of the
General Manager of the Airport, to comply with all of the provisions of this Lease with
respect to the Expansion Construction Work, the Construction Application or the
approval letter covering the same or be, in the opinion of the General Manager, in breach
of any of the provisions of this Lease, the Construction Application or the approval letter
covering the same, the Port Authority shall have the right, acting through said General
Manager to cause the Lessee to cease all or such part of the Expansion Construction
Work as is being performed in violation of this Lease, the Construction Application or the
approval letter. Upon such written direction from the General Manager specifying such
non-compliance or breach (and without limiting any other rights or remedies of the Port
Authority hereunder or otherwise) the Lessee shall promptly cease construction of the
portion of the Expansion Construction Work specified. The Lessee shall thereupon
submit to the Port Authority for its written approval the Lessee's proposal for making
modifications, corrections or changes in or to the Expansion Construction Work that has
been or is to be performed so that the same will comply with the provisions of this Lease,
the Construction Application and the approval letter covering the Expansion Construction
Work. The Lessee shall not commence construction of the portion of the Expansion
Construction Work that has been halted until such written approval has been received.

(7) It is hereby expressly understood and agreed that neither the
field engineer covered by paragraph (g) hereof nor the Resident Engineer of the Port
Authority at the Airport has any authority to approve any plans and specifications of the
Lessee with respect to the Expansion Construction Work, to approve the construction by
the Lessee of any portion of the Expansion Construction Work or to agree to any
variation by the Lessee from compliance with the terms of this Lease, or the Construction
Application or the approval letter with respect to the Expansion Construction Work.
Notwithstanding the foregoing, should the field engineer or the Resident Engineer give
any directions or approvals with respect to the Lessee's performance of any portion of the
Expansion Construction Work which are contrary to the provisions of this Lease, the
Construction Application or the approval letter, said directions or approvals shall not
affect the obligations of the Lessee as set forth herein nor release or relieve the Lessee
from the strict compliance therewith. It is hereby further understood and agreed that the
Port Authority has no duty or obligation of any kind whatsoever to inspect or police the
performance of the Expansion Construction Work by the Lessee and the rights granted to
the Port Authority hereunder shall not create or be deemed to create such a duty or
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obligation. Accordingly, the fact that the General Manager has not exercised the Port
Authority's right to require the Lessee to cease its construction of all or any part of the
Expansion Construction Work shall not be or be deemed to be an agreement or
acknowledgment on the part of the Port Authority that the Lessee has in fact performed
such portion of the Expansion Construction Work in accordance with the terms of the
Lease, the Construction Application or the approval letter nor shall such fact be or be
deemed to be a waiver by the Port Authority from the requirement of strict compliance by
the Lessee with the provisions of the Lease, the Construction Application and the
approval letter with respect to the Expansion Constniction Work.

(8) Without limiting the discretion of the Port Authority
hereunder, the Port Authority hereby specifically advises the Lessee that even if the Port
Authority hereafter in the exercise of its discretion wishes to grant approvals under this
paragraph (f), it may be unable to do so, so as to permit the Lessee to continue work
without interruption following its completion of the work covered by any prior approval
hereunder. The Lessee hereby acknowledges that if it commences work pursuant to this
paragraph (f), it shall do so with full knowledge that there may not be continuity by it in
the performance of its Expansion Construction Work under the procedures of this
paragraph (f).

(9) No prior approval of any work in connection with the
Expansion Construction Work shall create or be deemed to create any obligation on the
part of the Port Authority to permit subsequent work to be performed in connection with
such Expansion Construction Work prior to the approval by the Port Authority of the
Lessee's complete plans and specifications thereof. It is understood that no such prior
approval shall release or relieve the Lessee from its obligation to submit complete plans
and specifications for the Expansion Construction Work and to obtain the Port
Authority's approval of the same as set forth in paragraph (c) hereof, It is further
understood that in the event the Lessee elects not to continue to seek further approval
letter(s) pursuant to this paragraph (f), the obligations of the Lessee to restore the area and
to make modifications and changes as set forth in subparagraph (1) above shall be
suspended until the Lessee's submission of its complete plans and specifications in
accordance with paragraph (c) hereof.

(g) The Lessee will give the Port Authority fifteen (15) days' notice prior to the
commencement of construction. The Port Authority will assign to the Expansion
Construction Work a full time field engineer or engineers. The Lessee shall pay to the
Port Authority for the services of said engineer or engineers the sum of Seven Hundred
Dollars and No Cents ($700.00) for each day that the engineer or engineers are so
assigned during the 1999 calendar year, and for each and every calendar year thereafter,
the rate that the Port Authority shall charge Aircraft Operators, or others, for the services
of such engineer or engineers during such calendar years for each day or part thereof that
the engineer or engineers are so assigned. Nothing contained herein shall affect any of
the provisions of paragraph (n) hereof or the rights of the Port Authority herewider. This
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agreement for the services of said field engineer may be revoked at any time by either
party on thirty (30) days' written notice to the other, but if revoked by the Lessee it shall
continue during the period construction under any partial approvals pursuant to paragraph
(f) hereof is performed.

(h)	 The Expansion Construction Work shall be constructed in such a manner
as to minimize (considering the nature of the Lessee's operations and the Expansion
Construction Work) air pollution, water pollution or any other type of pollution and noise
emanating from, arising out of or resulting from the operation, use or maintenance thereof
by the Lessee and from the operations of the Lessee under this Agreement. Accordingly,
and in addition to all other obligations imposed on the Lessee under this Agreement and
without diminishing, limiting, modifying or affecting any of the same, the Lessee shall be
obligated to construct as part of the Expansion Construction Work hereunder such
structures, fences, equipment, devices and other facilities as may be reasonably necessary
or appropriate to accomplish the foregoing and each of the foregoing shall be and become
a part of Expansion Construction Work it affects and all of the foregoing shall be covered
under the Comprehensive Plan of the Lessee submitted under paragraph (a) hereof and
shall be part of the Expansion Construction Work hereunder. The obligations assumed by
the Lessee under this paragraph (h) are a special inducement and consideration to the Port
Authority in granting this Lease to the Lessee.

0)	 Title to the Expansion Construction Work which is located within the
territorial limits of the City of Newark shall pass to the City of Newark as the same or any
part thereof is erected upon or under or affixed to the land or to any existing structures
and the Expansion Construction Work shall be and become part of the premises under the
Lease if located within the premises hereunder (except for the items covered in
subparagraph (b) (1) (ii) of this Section 93 which shall become part of the Fuel System,
and except for any personal property of the Lessee as described in Section 34 hereof); and
title to such part, if any, of the Expansion Construction Work which is located within the
territorial limits of the City of Elizabeth shall vest in the Port Authority as the same or
any part of thereof is erected upon or under or affixed to the land or to any existing
structures and said Expansion Construction Work shall be and become part of the
premises under the Lease if located within the premises hereunder (except for the items
covered in subparagraph (b) (1) (ii)of this Section 93 which shall become part of the Fuel
System, and except for any personal property of the Lessee as described in Section 34
hereof); provided, however, that title to the Schedule l Terminal Fixtures shall pass to the
Port Authority as provided in paragraph 53 of Supplement No. 17 to the Lease.

0)	 The parties acknowledge that the Lessee will be continuing its operations
at the existing premises under the Lease during the period of time it is performing the
Expansion Construction Work hereunder. The Lessee further acknowledges that this may
involve among other things inconvenience, noise, dust, interference and disturbance to
the Lessee in its operations at the premises as well as to its customers, patrons, invitees
avid employees and possibly other risks as well. As between the Lessee and the Port
Authority, the Lessee hereby expressly assumes all of the foregoing risks and agrees that
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there will be no reduction or abatement of any of the rentals, fees or charges payable by
the Lessee under the Lease or otherwise on account of its performance of the Expansion
Construction Work and that the performance of the Expansion Construction Work shall
not constitute an eviction or constructive eviction of the Lessee nor be grounds for any
abatement of rentals, fees or charges payable by the Lessee under the Lease or otherwise
nor give rise to or be the basis of any claim or demand by the Lessee against the Port
Authority, its Commissioners, officers, employees or agents for damages, consequential
or otherwise, under this Lease or otherwise.

(k)	 (1) The Lessee acknowledges that the Port Authority as well as other
users, lessees, tenants, airport patrons and invitees and others will be continuing their
airport operations in other portions of the Central Terminal Area of the Airport ('CTA')
during the period of time the Lessee is performing the Expansion Construction Work
hereunder and that this will involve among other things inconvenience, noise, dust,
interference and disturbance to said airport operations and possibly other risks as well.
As between the Lessee and the Port Authority, the Lessee hereby expressly assumes all of
the foregoing risks. Without limiting the foregoing, the Lessee shall and expressly hereby
agrees to perform, and to require each of its contractors and subcontractors to perforrn,
the .Expansion Construction Work and each portion thereof in such a manner so as to
minimize the impact and any disruption resulting therefrom on said airport operations and
on passenger and traffic control and passenger and traffic flow in the CTA. The Lessee
shall, without limiting any other term or provision hereof, communicate and cooperate
(and require each of its contractors to communicate and cooperate) with the Port
Authority and with each of the affected CTA users, lessees, tenants, airport patrons,
invitees and others in all aspects of the Expansion Construction Work, and the Lessee
shall coordinate and work in harmony with all said persons and Port Authority
contractors. The Lessee shall include in each of its contracts and subcontracts covering
the Expansion Construction Work or any portion thereof the foregoing requirements for
minimization of disruption and for contractor cooperation, harmony and coordination.

(2) Without limiting the foregoing or any other term or provision of this
Agreement, with respect to those portions of the Expansion Construction Work which
will or may affect or impact the Fuel System, the Lessee hereby expressly recognizes the
importance of the Fuel System to the operation of the Airport and to all aircraft operations
thereat and the critical need to protect the same and the integrity of the fuel in the Fuel
System, and the Lessee shall use the highest degree of safety and care in its design and
performance of the portions of the Expansion Construction Work which will or may
affect or impact the Fuel System, and the Lessee shall use its best efforts and the highest
degree of care and safety, and shall require its contractors to use the highest degree of
care and safety and their best efforts, to coordinate and work in harmony with the Port
Authority and the Port Authority's independent contractor who operates the Fuel System,
as described in Section 55 hereof, and to take all such actions, precautionary measures
and procedures, in addition to all Environmental Requirements, so as to protect and
safeguard the structure, integrity, contents, safety, and operations of the Fuel System, In

TERM C SUPT 17

33



ana170supp17-ex

addition to all other requirements, the Lessee shall also include the foregoing
requirements in each of its applicable contracts and subcontracts covering the Expansion
Construction Work.

(1)	 [INTENTIONALLY OMITTED]

(m)	 in addition to any easements and rights as may be elsewhere
granted herein, the Port Authority hereby, subject to the tenns, conditions,
covenants and provisions of this Lease, grants to and agrees to make available to
the Lessee, as needed and as identified in the Construction Application approval
process by the Lessee and approved by the Port Authority, temporary and
permanent (but not beyond the applicable expiration date or earlier termination of
this Lease) utility accesses to those parts of the Airport (subject to the right of the
Port Authority to substitute such other reasonable accesses as may be necessary
because of future construction and development of the Airport (which
substitution, together with the actual relocation of the utilities thereto, shall as
between the Lessee and the Port Authority be at the Port Authority's sole cost and
expense if the Lessee shall have commenced to utilize the accesses which it was
permitted by the Port Authority to utilize) and subject to the rights of others with
respect thereto) necessary to carry out the Lessee's Expansion Construction Work
as identified in the Construction Application approval process and approved by
the Port Authority and, as to the permanent utility accesses, those necessary to the
Lessee to operate the premises.

J	 (n)	 (1)	 When the Expansion Construction Work is substantially completed
and ready for use the Lessee shall advise the Port Authority to such effect and shall
deliver to the Port Authority a certificate signed by an authorized officer of the Lessee
certifying that the Expansion Construction Work has been constructed to substantial
completion strictly in accordance with the approved plans and specifications and the
provisions of this Lease and in compliance with all applicable laws, ordinances and
governmental rules, regulations and orders, and in addition, a certificate signed by either
the Lessee's architect licensed and registered in the State of New Jersey or by the
Lessee's engineer licensed and registered in the State of New Jersey that the Expansion
Construction Work has been constructed to substantial completion in strictly in
accordance with the approved plans and specifications and in compliance with all
applicable laws, ordinances and govenunental rules, regulations and orders. Thereafter,
the Expansion Construction Work will be inspected by the Port Authority and if the same
has been constructed to substantial completion as certified  by the Lessee and the Lessee's
licensed architect or engineer, as aforesaid, a certificate to such effect shall be delivered
to the Lessee, subject to the condition that, as between the Lessee and the Port Authority,
all risks thereafter with respect to the construction and installation of the same and any
liability therefor for negligence or other reason shall be borne by the Lessee. The Lessee
shall not use or permit the use of the Expansion Construction Work or any portion thereof
for the purposes set forth in the Lease until such certificate is received from the Port
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Authority and the Lessee shall not use or permit the use of the Expansion Construction
Work or any portion thereof even if such certificate is received if the Port Authority states
in any such certificate that the same cannot be used until other specified portions are
completed.

(2) The term 'Expansion Construction Work Completion Date' for
the purposes of this Lease shall mean the date appearing on the certificate issued by the
Port Authority pursuant to subparagraph (1) of this paragraph.

(3) In addition to and without affecting the obligations of the
Lessee under the preceding subparagraphs (1) and (2), when an integral and material
portion of the Expansion Construction Work is substantially completed and is properly
usable the Lessee may advise the Port Authority to such effect and may deliver to the Port
Authority a certificate signed by an authorized officer of the Lessee and also signed by the
Lessee's licensed architect or engineer certifying that such portion of the Expansion
Construction Work has been constructed in accordance with the approved plans and
specifications and the provisions of this Lease and in compliance with all applicable laws,
ordinances and governmental rules, regulations and orders, and specifying that such
portion of the Expansion Construction Work can be properly used even though the
Expansion Construction Work has not been completed and that the Lessee desires such
use. The Port Authority may in its sole discretion deliver a certificate to the Lessee with
respect to each such portion of the Expansion Construction Work permitting the Lessee to
use such portion thereof for the purposes set forth in the Lease. In such event the Lessee
may use such portion subject to the condition that all risks thereafter with respect to the
construction and installation of the same and any liability therefor for negligence or other
reason shall be borne by the Lessee, and subject to the risks as set forth in paragraph (f)
hereof in the event that the Port Authority shall not have then approved the complete
plans and specifications for the Expansion Construction Work. Moreover, at any time
prior to the issuance of the certificate required in subparagraph (1) above for the
Expansion Construction Work, the Lessee shall promptly upon receipt of a written notice
from the Port Authority setting forth the reasons therefor cease its use of such portion of
the Expansion Construction Work which it had been using pursuant to permission granted
in this subparagraph (3).

(4) In addition to and without affecting the obligations of the
Lessee under the preceding subparagraphs (1), (2) and (3), the Lessee may request that the
Port Authority issue a final certificate under subparagraph (1) above with respect to any
distinct and separate component of the Expansion Construction Work which has been
substantially completed and which can be used independently from any portion of the
Expansion Construction Work for which the Port Authority shall not have issued a
certificate under this paragraph (n). Such request shall be accompanied by certificates
from the Lessee, signed by an authorized officer of the Lessee and also signed by the
Lessee's licensed architect or engineer, certifying, with respect to said component, all of
the hatters as described in the preceding subparagraph (3). In the event that the Port
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Authority agrees with the Lessee's determination that such distinct and separate
component of the Expansion Construction Work can be used independently from any
portion of the Expansion Construction Work for which the Port Authority shall not have
theretofore issued a certificate under this subparagraph (n), said component of the
Expansion Construction Work will be inspected by the Port Authority and, if the same
has been constructed to substantial completion as certified by the Lessee and the Lessee's
licensed architect or engineer, the Port Authority shall deliver to the Lessee a final
certificate under and subject to the provisions of paragraph (n)(1) hereof with respect to
such component of the Expansion Construction Work permitting the use thereof for the
purposes set forth in the Lease. In such event the Lessee may use such component
subject to the condition that all risks thereafter with respect to the construction and
installation of the same and any liability therefor for negligence or other reason shall be
borne by the Lessee, and subject to the risks as set forth in paragraph (f) hereof in the
event that the Port Authority shall not have then approved the complete plans and
specifications for the Expansion Construction Work."

Section 5 of the Lease, as previously amended, is hereby further amended as
follows.

(a) The phrase "Base Annual Rental for the premises" as used in Section 5 of the
Lease and elsewhere in the Lease shall be deemed amended to read "Base Annual Rental for the
premises (exclusive of Area C-3 and the Area C-3 rental)".

(b) Subparagraphs (3) and (4) of paragraph (b) of Section 5 of the Lease, as
previously amended and as set forth in Supplement No. 7 of the Lease shall be deemed amended
to read as follows:

"(3) (i) For the portion of the term of the Lease
commencing on August 1, 1996 to the day preceding the Effective
Date of Supplement No. 17 of the Lease (as said Effective Date is
set forth on the first page thereof), a Base Annual Rental for the
premises (exclusive of Area C-3 and the Area C-3 rental) at an
annual rate consisting of two factors, one a constant factor in the
amount of Thirty-three Million Five Hundred Eighty-l=ive
Thousand Three Hundred Forty-eight Dollars and No Cents
($33,585,348.00) subject to adjustment as provided in paragraph
(c) hereof, and the other the Airport Services Factor which shall
consist of the Airport Services Factor in the amount set forth in
subparagraph (1) above as the same shall have been adjusted in
accordance with paragraph (c) hereof for each calendar year
preceding the commencement date of the portion of the term
specified in this subparagraph (3), and which shall be the Airport
Services Factor in effect on the date of the commencement of the
Base Annual Rental provided for in this subparagraph (3) and
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which shall be subject to further adjustment as provided in
paragraph (c) hereof.

(ii) For the portion of the terra of the Lease
commencing on the Effective Date of Supplement No. 17 of the
Lease (as said Effective Date is set forth on the first page thereof)
to November 30, 2004, a Base Annual Rental for the premises
(exclusive of Area C-3 and the Area C-3 rental) at an annual rate
consisting of two factors, one a constant factor in the amount of
Thirty-three Million Nine Hundred Sixty Thousand Four Hundred
Forty-eight Dollars and No Cents ($33,960,448.00) subject to
adjustment as provided in paragraph (c) hereof, and the other the
Airport Services Factor in the amount of Three Million Sixty-four
Thousand Eight Hundred Sixteen Dollars and No Cents
($3,064,816.00), and which shall be the Airport Services Factor in
effect on the date of the commencement of the Base Annual Rental
provided for in this subparagraph (3) (ii) and which shall subject to
further adjustment as provided in paragraph (c) hereof.

The Base Annual Rental amounts (constant factor and
Airport Services Factor) set forth in this subparagraph (b) (3) (ii)
are also subject to the adjustments based on the Port Authority's
determination of the final metes and bounds of Added Area 4 as
more fully described in Paragraph 3A of Supplement No. 17 of the
Lease.

"(4) For the portion of the term of the Lease
commencing on December 1, 2004 to March 31, 2013 (the
expiration date of the term of the letting of the premises exclusive
of Area C-3) a Base Annual Rental for the premises (exclusive of
Area C-3 and the Area C-3 rental) at an annual rate consisting of
two factors, one a constant factor in the amount of Thirty-nine
Million Six Hundred One Thousand Two Hundred Seventy-nine
Dollars and No Cents ($39,601,279.00) subject to adjustment as
provided in paragraph (c) hereof, and the other the Airport Services
Factor which shall consist of the Airport Services Factor in the
amount set forth in subparagraph (3) (ii) above as the same shall
have been adjusted in accordance with paragraph (c) hereof for
each calendar year preceding the commencement date of the
portion of the term specified in this subparagraph (4), and which
shall be the Airport Services Factor in effect on the date of the
conunencement of the Base Annual Rental provided for in this
subparagraph (4) and which shall subject to further adjustment as
provided in paragraph (c) hereof..
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The Base Annual Rental amounts (constant factor and
Airport Services Factor) set forth in this subparagraph (b) (4)
above are also subject to the adjustments based on the Port
Authority's determination of the final metes and bounds of Added
Area 4 as more fully described in Paragraph 3A of Supplement No.
17 of the Lease."

(c) (1) The following sentence shall be deemed inserted after the second sentence of
subparagraph (1) of paragraph (c) of Section 5 of the Lease:

"For the calendar year 1999 and for each and every calendar year
thereafter the Airport Services Factor set forth in subparagraphs (b)
(3) (ii) and (b) (4) above shall be adjusted in accordance with said
Schedule A."

(ii) The last five (5) lines of subparagraph (1) of paragraph (c) of Section 5 of the
Lease, as previously amended and as set forth in Supplement No. 7 of the Lease shall be
amended to read as follows:

"of the teen specified in subparagraph (b) (3) (i) above the constant
factor of $33,585,348 shall remain unchanged; and for the portion
of the term specified in subparagraph (b) (3) (ii) above the constant
factor of $33,960,448.00, after the adjustment of the same based on
the Port Authority's determination of final metes and bounds for
the Added Area 4 as more fully described in Paragraph 3A of
Supplement No. 17 of the Lease, shall remain unchanged; and for
the portion of the term specified in subparagraph (b) (4) above the
constant factor of $39,601,279.00 after the adjustment of the same
based on the Port Authority's determination of final metes and
bounds for the Added Area 4 as more fully described in
Paragraph. 3A of Supplement No. 17 of the Lease, shall remain
unchanged."

(d) Subparagraph (2) (iii) of paragraph (c) of Section 5 shall be deemed amended as
follows: The amount set forth therein as "Three Million Five Hundred Ninety-four Thousand
Dollars and No Cents ($3,594,000.00)" shall be deemed amended to read "Three Million Nine
Hundred Sixty-nine Thousand One Hundred Dollars and No Cents ($3,969,100.00)".

(e) Subparagraph (2) (iv) of paragraph (c) of Section 5 shall be deemed amended as
follows: The amount set forth therein as "Three Million Five Hundred Ninety-four Thousand
Dollars and No Cents ($3,594,000.00)" shall be deemed amended to read "Four Million Fifty
Thousand Three Hundred Sixty-seven Dollars and No Cents ($4,050,367,00)".
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Paragraph (a) of Subdivision I of Section 8 of the Lease is hereby amended as
follows:

(a) Subparagraph (vii) thereof is hereby amended to read as follows:

"(vii) For the storage of repair parts, supplies and other personal
property of the Lessee used by the Lessee in connection with its
operations permitted hereunder and for the performance of
reasonable minor repairs to said personal property of the Lessee."

(b) Subparagraph (ix) thereof is hereby amended by adding at the end thereof the
following:

"and the occasional and temporary storage of said air cargo transported or
to be transported on aircraft operated by the Lessee, provided said air
cargo is properly secured."

(c) New subparagraph (xiv) shall be deemed added at the end of said paragraph (a)
reading as follows;

"(xiv) With respect to the FIS facilities (as defined in Section 93
hereof), for federal inspection services by federal agencies (if the
United States Government makes the same available to the Lessee)
or others permitted by law to perform such functions.

9. Paragraph (g) of subdivision I of Section 8 of the Lease shal I be deemed amended
to read as follows:

"(g)	 It is understood and agreed that in order to use
Flight Station B-3 located at Passenger Terminal B, it will be
necessary from time to time for the various Aircraft Operators in
Flight Station B-3 to pass over those portions of Area D which lie
between Concourse C-1 and said Flight Station B-3, and the same
are hereby made expressly subject to such right of access of such
users. Similarly, it is understood and agreed that in order to use
portions of Area D, it will be necessary for the Lessee to pass over
the aircraft maneuvering areas associated with Flight Station B-3
which lie between Concourse C-1 and said Flight Station B-3 and
the said areas shall be subject to such right of access of the Lessee.
In the exercise of the use and rights of access hereunder, the Lessee
and the Airline Lessees in Flight Station B-3 shall operate with due
regard to the rights and needs of all users of such areas."

10. Section 10 of the Lease is hereby amended as follows:
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(a) Paragraph (a) thereof is hereby amended to read as follows:

"(a)	 The Lessee shall promptly comply with, observe and execute all
laws and ordinances and governmental rules, regulations and orders now or at any
time during the term of this Agreement which as a matter of law are applicable to
or which affect (i) the premises, (ii) the operations of the Lessee at the premises
hereunder or the Airport, (iii) the occupancy or use of the premises or (iv) subject
to Section 12(p)(2) of the Lease, with regard to Environmental Requirements
only, property outside the premises as a result of the Lessee's use and occupancy
of the premises or a migration of Hazardous Substances from the premises. The
Lessee shall, in accordance with and subject to the provisions of Section 23
hereof, make any and all structural and non-structural improvements, alterations
or repairs of the premises and, subject to Section 12(p)(2) of the Lease, perform
all remediation work and clean up of Hazardous Substances required in order to
fully satisfy the compliance obligations set forth herein, including without
limitation, the removal, containment, control or other action with respect to
asbestos-containing material. The Lessee shall have the right to perform such
structural and non-structural improvements, alterations or repairs that are required
by any such law, rule, regulation, order or direction; provided, however, that the
same shall be performed in compliance with and subject to the terms, provisions,
and conditions of this Agreement including without limitation the procedures set
forth in Section 23 hereof."

(b) Paragraph (b) thereof shall be deemed amended by adding at the end
thereof the following:

"The Port Authority agrees to cooperate, if it may lawfully do so, with the Lessee
in the Lessee's procurement of such consents, licenses, certificates, permits or
other authorization; such cooperation by the Port Authority shall be limited to
furnishing the Lessee and the governmental authority with appropriate
information."

(c) Paragraph (d) thereof shall be deemed amended by adding at the end of the first
(V) paragraph after the word "regulation" the following:

", and the Lessee shall have no indenmity obligation with respect to the
aforementioned claims, actions, damages, liabilities, fines, penalties, costs and
expenses."

11.	 Section 11 of the Lease is hereby amended by adding at the end thereof the
following new paragraph:

"(e) Failure of the Lessee to observe and obey (and to require its officers,
employees, guests, invitees, and those doing business with it to observe and obey)
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the Port Authority Rules and Regulations shall not be a breach of this Agreement
as and to the extent compliance therewith would constitute a violation of any
governmental law, rule, regulation, requirement, order or direction."

12.	 (a) The first two (2) lines of paragraph (d) of Section 12 of the Lease shall be
deemed amended to read as follows:

"The Lessee shall have the right and the obligation to exercise reasonable control
over the vehicular traffic (including, but not limited to, vehicles operated by Port
Authority contractors and permittees) on the roadways or other areas within the".

(b) The twenty-fourth (24' x) through thirtieth (30`x) lines of paragraph (k) of
Section 12 of the Lease shall be deemed amended to read as follows:

44
	 set forth in the first sentence of this paragraph. All locations, the manner, type

and method of construction and the size of any of the foregoing shall be
determined by the Port Authority with the Lessee to have an opportunity to consult
with the Port Authority with respect to the foregoing_ In making a judgement as to
whether any particular structures, fences, equipment, devices or other facilities may
be so necessary or appropriate, the Port Authority shall take into account the cost,
among other factors, of such facility in comparison to the expected benefits to be
derived from the construction thereof. The Lessee shall submit for Port Authority
approval its plans and specifications covering the required work and upon
receiving such approval shall proceed diligently to construct the same."

(c) Section 12 of the Lease is hereby further amended by adding at the end thereof
the following new paragraphs "(o)" and "(p)":

"(o)	 Without limiting any other of the Lessee's obligations under the Lease, the
Lessee shall provide the General Manager of the Airport at the cost and expense of the
Lessee with such information, documentation, records, correspondence, notices, reports,
tests, results, and certifications and any other information as the Port Authority may
request in connection with any Environmental Requirements or Environmental Damages,
and the Lessee shall promptly acknowledge, swear to, sign or otherwise fully execute the
same. The Lessee agrees that any of the foregoing may be filed by the Port Authority with
the appropriate governmental authority on behalf of the Lessee at the Lessee's cost and
expense. Further, the Lessee agrees unless directed otherwise by the Port Authority, to
provide the General Manager of the Airport with copies of all information, documentation,
records, correspondence, notice, certifications, reports, test results and all other
submissions provided by the Lessee to a governmental authority and by a governmental
authority to the Lessee within two (2) business days that the same are made available to or
received by the Lessee with respect to any Environmental Requirements. Without limiting
the foregoing or any other term or provision of this Agreement, the Lessee expressly
understand and agrees that the foregoing shall include without limitation the requirement
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that, with respect to the Adams Ditch Area the Lessee shall submit to the Port Authority
true and complete executed copies of all governmental permits and approvals (the Lessee
agreeing to consult with the Port Authority in the application for the required individual
freshwater wetlands permits and stream encroachment permits), including but not limited
to the approval of the City of Newark, prior to the Lessee's performance of any operations,
filling in or any other construction activities or work involving or related to said Adams
Ditch Area, and such other and further information as the Port Authority may require or
request.

(p) (l) In addition to and without limiting the generality of the obligations of the
Lessee set forth above and elsewhere in the Lease, the Lessee shall at its sole cost and
expense and in accordance with and subject to the provisions of Section 23 hereof, upon
notice from the Port Authority, promptly take all actions to completely remove, clean-up
and remediate all Hazardous Substances on the premises or the Airport which result from
the Lessee's use and occupancy of the premises or, subject to Section 12(p)(2) of the
Lease, from the Lessee's performance of any construction work or which have been
disposed of, released, discharged or otherwise placed on, under or about the premises
during the term of the letting hereunder, and, subject to Section 12(p)(2) of the Lease, to
cleanup and remediate all other Hazardous Substances on, about or under the premises or
which have migrated from the premises to any adjoining property, which any federal, state
or local governmental agency or political subdivision or any Environmental Requirement
or any violation thereof require to be remediated, and to cleanup and remediate all
Hazardous Substances necessary to mitigate Environmental Damages. The foregoing
obligations of the Lessee shall include without limitation the investigation of the
environmental condition of the area to be remediated, the presentation of feasibility
studies, reports and remedial plans, and the performance of any cleanup, remediation,
containment, operation, maintenance, monitoring or restoration work; the standard for any
of the foregoing to be the applicable standard as required under Environmental
Requirements and, in the event that any Environmental Requirement sets forth more than
one standard, the standard to be applied shall be that which requires the lowest level of a
Hazardous Substance unless the Port Authority consents to a different standard being
applied_ Any actions of the Lessee under the foregoing shall be performed in a good, safe
and workmanlike manner and shall minimize any impact on activities off the premises.
The Lessee shall promptly provide to the Port Authority all copies of test results and
reports generated in connection with such actions. Promptly upon completion of such
investigation and remediation, the Lessee shall seal or cap all monitoring wells and test
holes, remove all associated equipment and restore the remediated property.

(2) Notwithstanding anything to the contrary in the Lease as herein amended, it is
hereby agreed that, during the performance of the Expansion Construction Work under
Section 93 hereof and during the remainder of the letting hereunder, the following specific
limitations to the Lessee's environmental obligations shall apply;
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(i) the Lessee shall not be responsible for contamination of
soil and groundwater on, about or under the premises caused by the
acts or omissions of the Port Authority;

(ii) the Lessee shall not be responsible for contamination of soil or
groundwater to the extent that the same is caused by the flow of
groundwater or the leaching of soil from outside the premises if the Lessee
proves to the satisfaction of the Port Authority that any such contamination
was not caused by the Lessee or by its, employees, agents, contractors,
sublessees, subtenants, invitees or by others using or occupying the
premises under this Agreement, it being understood that the Lessee shall
have the burden of proof to establish that any migration of a Hazardous
Substance or said contamination to the premises was not the result of the
Lessee's (or any of aforesaid other persons') use and occupancy of the
premises or any other areas at the Airport; and

(iii) the Lessee shall not be responsible for remediation and the cost
of remediation of Non-Hydrocarbon Contamination (as hereinafter defined)
in excess of the Non-Hydrocarbon Obligation Amount (as hereinafter
defined) provided that the Lessee proves to the satisfaction of the Port
Authority that such Non-Hydrocarbon Contamination was not caused by
the Lessee or its employees, agents, contractors, sublessees, subtenants,
invitees or others using or occupying the premises under this Agreement, it
being understood that the Lessee shall have the burden of proof to establish
the same; and provided, further, however, that all costs and expenses of or
associated with the removal, cleanup and any remediation of (aa) any and
all Hazardous Substances or any contamination (other than
Non-Hydrocarbon Contamination) other than any caused by the acts or
omissions of the Port Authority; (bb) storage tanks for which the Lessee is
responsible, except as expressly provided in paragraph 0) of Section 95 of
the Lease; (cc) lead and asbestos during any demolition, alteration or
construction on the premises; or (dd) any and a]I contamination of any type
whatsoever or any and all Hazardous Substances in, on or under or from the
Adams Ditch area shall not apply against the Non-Hydrocarbon Obligation
Amount and the Lessee shall be fully and solely responsible for the same
without such limitation. For purposes of this clause (iii), the term
"Non-Hydrocarbon Contamination" shall mean contamination of soil or
groundwater the remediation of which is performed due to the presence of
Hazardous Substances other than, or the methods for remediation of which
exceed those which would be required for the remediation of, petroleum
hydrocarbons; and the term "Non-Hydrocarbon Obligation Amount" shall
mean the amount of Eight Million Dollars and No Cents ($$,000,000.00).
The Port Authority shall be responsible for the remediation of Non-
Hydrocarbon Contamination in excess of the Non-Hydrocarbon Obligation
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Amount, which obligation shall survive the expiration or termination of this
Agreement.

Anything to the contrary in the foregoing notwithstanding, it is expressly
understood that with respect to the said Adams Ditch area the Lessee shall be fully
responsible for all remediation, whether of hydrocarbon contamination,
Non-Hydrocarbon Contamination or otherwise, and the cost of all remediation and
all Environmental Requirements and Environmental Damages.

(3) Nothing herein shall limit, modify, waive or otherwise alter the rights, claims
and remedies which the Port Authority or the Lessee may have against third parties or
persons, whether at law, equity or otherwise."

13.	 Section 13 of the Lease shall be deemed amended as follows:

(a) There shall be deemed added at the end of paragraph (h) thereof the following:

"unless expressly approved by the Port Authority in writing pursuant to
Section 23 hereof and a tenant Alteration Application signed and submitted by the
Lessee which has been fully approved by the Port Authority."

(b) There shall be deemed added at the end of paragraph (1) thereof the following:

"except'in accordance with Port Authority Rules and Regulations."

(c) Paragraph (n) thereof shall be deemed amended by inserting at the end of the
sixth (6th) line thereof after the words "ramp equipment" the following:

"(except as otherwise expressly allowed in Section 8 hereof)".

(d) Paragraph (n) thereof shall be deemed further amended by inserting at the end
of the seventh (7`s) line thereof after the word "than" the following:

"emergency or".

(e) There shall be deemed added at the end of said Section 13 a new paragraph (r)
reading as follows:

"(r)	 The Lessee shall not dispose of, release or discharge nor
permit anyone to dispose of, release or discharge any Hazardous
Substance on or from the premises or at the Airport. In addition to
and without limiting any other term, provision covenant or
condition hereof, any Hazardous Substance disposed of, released or
discharged by the Lessee (or permitted by the Lessee to be disposed
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of, released or discharged) on or from the premises or at the Airport,
shall upon notice by the Port Authority to the Lessee and subject to
the provisions of this Agreement, be removed, cleaned-up and/or
remediated by the Lessee at the Lessee's sole cost and expense. The
obligations of the Lessee pursuant to this paragraph shall survive the
expiration or termination of this Agreement."

14.	 Section 15 of the Lease, as previously amended, shall be deemed further amended
as follows:

(a) There shall be deemed added at the end of paragraph (a) thereof the following:

"The foregoing shall not be deemed to waive any rights or claims
that the Lessee or the Port Authority may have against third parties."

(b) Subparagraph (3) of paragraph (b) thereof shall be amended by replacing the first four
(4) lines thereof with the following:

"(3) Take good care of the premises and maintain the same at all times in
good condition, except for reasonable wear and tear resulting from the use of the
premises to the extent permitted elsewhere in this Agreement or conditions solely
due to the aging of the premises, which reasonable wear and tear or aging do not
adversely affect in any material manner the efficient utilization thereof and do not
adversely affect the proper utilization thereof;"

(c) Subparagraph (5) of paragraph (b) thereof shall be deemed amended by inserting the
word "reasonably" before the word "require" on the last line thereof.

(d) There shall be deemed added at the end of subparagraph (7) of paragraph (b) thereof
the following:

"the foregoing not to be deemed to prohibit the Lessee from
recovering the cost of any such repairs against any third party who
has responsibility therefor;"

(e) The last two (2) lines of paragraph (e) thereof shall be deemed amended to read as
follows:

"at such locations, or take other appropriate measures as may be
directed by the General Manager of the Airport, to insure the safety
of the work performed thereat."

(f) The word and number "twenty (20)" appearing on the fourth (4') line of paragraph (0
thereof shall be deemed changed to "thirty (30)".
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15.	 Section 17 of the Lease, as previously amended and set forth in Supplement No. 8
of the Lease, shall be deemed further amended to read as follows:

(a) The words "nuclear property losses and" shall be deemed deleted from the eighteenth
(18`x') line of paragraph (a) thereof.

(b) The following shall be deemed added at the end of paragraph (a) thereof:

", provided that such insurance for this peril is available within the
commercial insurance marketplace at the time of the Port
Authority's request."

(c) The fourth (4') line of the second (2 id) subparagraph of paragraph (c) shall be deemed
amended to read as follows:

"16; and the word `insurance' and all other references to insurance in".

(d) The second (2"6) sentence of the third (3`d ) subparagraph of paragraph (c) shall be
deemed amended to read as follows:

"If at any time any of the said companies issuing the policies shall
be or become unsatisfactory to the Port Authority or if at any time
any of the insurance policies shall be or become unsatisfactory to
the Port Authority as to form or substance, the Lessee shall
promptly obtain a new and satisfactory in replacement, the Port
Authority agreeing to provide written notice to the Lessee, upon the
written request of the Lessee, of the reasons it finds such policies or
companies unsatisfactory and further covenanting and agreeing not
to act unreasonably hereunder,"

(e) The following new paragraph (d) shall be added at the end thereof:

"(d) With respect to the insurance required to be carried pursuant to subparagraph
(14) of paragraph (d) of Section 93 of the Lease and this Section 17, the Lessee
recognizes that the Port Authority is obligated under the Basic Lease, to use the
proceeds of such insurance in the manner set forth in Section 16 of the Lease. In
the event that there shall be a casualty and (i) it shall become legally impossible to
rebuild all or any portion of the Expansion Construction Work, or (ii) the Port
Authority or the Lessee shall be enjoined from or restricted under the terms of any
contract, law, judgment, ruling, rule, regulation, or order of any Governmental
Authority or court of competent jurisdiction from rebuilding all or any portion of
the Expansion Construction Work, or (iii) the Port Authority and the Lessee shall
determine that all or any portion of the Expansion Construction Work cannot be
rebuilt, the Port Authority shall deliver to and only to the Trustee (as defined in
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Section 96), to the extent of available insurance proceeds which the fort Authority
is entitled to retain as its own, if any, under the Basic Lease, or which the City of
Newark consents to the Port Authority retaining or utilizing for such purpose, an
amount which, together with any reserves or similar amounts available for such
purpose, would be sufficient to redeem at that time the then-outstanding Bonds and
Additional Bonds (as such terms are defined in Section 96) issued in connection
with the Expansion Construction Work, in proportion to the portion of the
Expansion Construction Work that cannot be so rebuilt, were such Bonds and
Additional Bonds to be redeemed at that time, which amount shall be applied
against such Bonds and Additional Bonds in accordance with their payment terms;
provided, however, that the provisions of the Indenture (as defined in Section 96)
shall govern as to whether the Bonds and Additional Bonds or any portion thereof
are required actually to be redeemed at that time."

16. (a) Paragraph (a) of Section 18 of the Lease, as previously amended by Supplement
No. 6 of the Lease, shall be deemed further amended by inserting after the word "Airport" which
appears on the fifteenth (15` x) line thereof the following:

"(excepting only claims and demands which result solely from the
willful misconduct, or the sole negligence, of the Port Authority);".

(b) The sentence preceding the last sentence of paragraph (c) of Section 18 of the
Lease shall be deemed amended to read as follows:

"If at any time any of the said companies issuing the policies shall
be or become unsatisfactory to the Port Authority or if at any time
any of the insurance policies shall be or become unsatisfactory to
the Port Authority as to form or substance, the Lessee shall
promptly obtain a new and satisfactory in replacement, the Port
Authority agreeing to provide written notice to the Lessee, upon the
written request of the Lessee, of the reasons it finds such policies or
companies unsatisfactory and further covenanting and agreeing not
to act unreasonably hereunder."

17. Paragraph (b) of Section 19 of the Lease shall be deemed amended by inserting
after the word "Airport" on the fourth (4') line thereof the following:

"pertaining to the premises hereunder".

18. Paragraph (a) of Section 22 of the Lease shall be deemed amended by inserting at
the end thereof the following:

"The Port Authority shall, except in emergencies, spot inspections or other cases of
immediate need of the Port Authority, give prior notice to the Lessee of such entry by the
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Port Authority into areas of the premises not open to the general public or to air
passengers."

19. Paragraph (b) of Section 22 of the Lease shall be deemed amended by inserting at
the end of the next-to-last sentence thereof the following:

"; and provided further, however, that the Lessee shall not be responsible
(notwithstanding any other provision of the Lease as herein amended) for
remediation of contamination associated with or encountered in connection with
any such activities, unless the same was caused by the Lessee"

20. Paragraph (a) of Section 23 of the Lease shall be deemed amended by inserting
after the word "Authority" on the tenth (10' h) line thereof the following:

", which may consist of, inter alia, the submission by the Lessee to
the Port Authority for its approval of a tenant Alteration Application
in the form prescribed by the Port Authority".

21. (a) Subparagraph (3) of paragraph (a) of Section 24 of the Lease shall be deemed
amended by changing the word and number "thirty (30)" appearing in the ninth (9') line thereof to
"sixty (60)"

(b) Subparagraph (4) of paragraph (a) of Section 24 of the Lease shall be deemed
amended by inserting after the word "operations" on the third (3" d) line thereof the following:

"(the term "operations" meaning any activities which are permitted or required
under this Agreement)"

(c) Subparagraph (4) of paragraph (a) of Section 24 of the Lease shall be deemed
amended by changing the word and number "thirty (30)" appearing in the fifth (5 h) line thereof to
"sixty (60)".

(d) Subparagraph (4) of paragraph (a) of Section 24 of the Lease shall be deemed
amended by inserting after the word "Lessee" on the last line thereof the following:

", unless the same shall be or would become, with the passage of time, an
event on the basis of which the Lessee may terminate this Agreement
pursuant to Section 61(a)(1) hereof'.

(e) Subparagraph (5) of paragraph (a) of Section 24 of the Lease shall be deemed
amended by changing the word and number "thirty (30)" appearing in the fourth (4' h) line thereof
to "sixty (60)".
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(f) Subparagraph (7) of paragraph (a) of Section 24 of the Lease shall be deemed amended
by changing the word and number "thirty (30)" appearing in the fifth (5`'') line thereof to "sixty
(60)".

(g) The word and number "twenty (20)" appearing at the end of the second (2') line and
the beginning of the third (3 rd) line of the last subparagraph of paragraph (a) of Section 24 shall be
deemed changed to "thirty (30)".

(h) Subparagraph (8) of paragraph (a) of Section 24 of the Lease shall be deemed
amended to read as follows:

"(8) If either (i) the Lessee shall, without the prior written approval of the
Port Authority, become a merged (non-surviving) corporation in a merger,
a constituent corporation in a consolidation, or a corporation in dissolution,
except as otherwise expressly permitted in paragraph (a) of Section 77
hereof, or (ii) the Lessee shall, without the prior vwq itten approval of the
Port Authority, become a possessor (surviving) corporation in a merger
without complying with the provisions of subparagraph (2) of paragraph (a)
of Section 77 hereof;".

(i) Paragraphs (c) and (d) of Section 24 of the Lease shall be deemed deleted therefrom
and the following new paragraph (c) shall be deemed inserted in lieu thereof:

"(c) No failure by the Port Authority to insist upon the strict performance
of any agreement, term, covenant or condition of the Lease or to exercise
any right or remedy consequent upon a breach or default thereof, and no
extension, supplement or amendment of the Lease during or after a breach
thereof, unless expressly stated to be a waiver, and no acceptance by the
Port Authority of rentals, fees, charges or other payments in whole or in
part after or during the continuance of any such breach or default, shall
constitute a waiver of any such breach or default of such agreement, term,
covenant or condition. No agreement, term, covenant or condition of the
Lease to be performed or complied with by the Lessee, and no breach or
default thereof, shall be waived, altered or modified except by a written
instrument executed by the Port Authority. No waiver by the Port
Authority of any default or breach on the part of the Lessee in performance
of any agreement, term, covenant or condition of this Lease shall affect or
alter the Lease, but each and every agreement, term, covenant and condition
thereof shall continue in full force and effect with respect to any other then
existing or subsequent breach or default thereof."

(j) Paragraph (e) of Section 24 shall be deemed redesignated as paragraph "(d)".
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22.	 Section 27 of the Lease, as previously amended, shall be deemed further amended
as follows:

(a) Subparagraph (1) of paragraph (b) thereof is hereby amended by inserting after the
word "and' at the end thereof the following

"on account of the constant factor or the Facility Factor, as
the case may be, of the Area C-3 annual rental obligations of the
Lessee, the amount of the total of the constant factor or the Facility
Factor, as the case may be, of all annual Area C-3 rentals, less the
amount attributable to the constant factor or the Facility Factor, as
the case may be, in the installments of said Area C-3 rental payable
prior to the effective date of the termination except that the credit to
be allowed for the amount attributable to the constant factor or the
Facility Factor, as the case may be, in the installment payable on the
first day of the month in which the termination is effective shall be
prorated for the part of the month the letting remains in effect; on
the basis of the actual number of days in the month; and".

(b) Subparagraph (2) of paragraph (b) thereof is hereby amended by inserting after the
word "and" at the end thereof the following:

"on account of the Airport Services Factor of the Lessee's
Area C-3 annual rental obligation, an amount equal to the product
resulting from multiplying the tentative Airport Services Factor in
effect at the time such termination or cancellation (or re-entry,
regaining or resumption of possession) occurs by the number of full
years remaining in the balance of the term, provided, however, that
if only a portion of a year in addition to a number of full years
remains in the balance of the term, an amount shall be added to the
product determined hereinabove which amount shall be equal to the
product resulting from multiplying the aforementioned tentative
Airport Services Factor by a fraction the numerator of which is the
number of days in such portion of a year and the denominator of
which is the actual number of days in the year, and".

(c) Subparagraph (3) of paragraph (b) of Section 27 of the Lease shall be deemed
amended by inserting after the word "expenses" on the fifth (5') line thereof the following:

"(including but not limited to the cost to the Port Authority of in-house
legal services)".
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(d) A new subparagraph (4) of paragraph (b) of said Section 27 shall be deemed
inserted immediately following subparagraph (3) thereof (as renumbered in Supplement No. 6 of
the Lease) to read as follows:

"(4) On account of the Lessee's obligations to pay the Cost of Assumable
Maintenance and Repair set forth in Section 85 hereof, an amount equal to the total sum of
the Capital Cost under Section 85 hereof less the amount thereof payable prior to the
effective date of termination, except that the credit to be allowed for the amount
attributable to the installment payable on the first day of the month in which the
termination is effective shall be prorated for the part of the month the letting remains in
effect or the actual number of days in such month."

(e) Section 27 of the Lease is hereby further amended by adding at the end thereof the
following new paragraphs "(c)" "(d)" and "(e)" reading as follows:

"(c)	 In addition to and without limiting the foregoing or any other right,
claim or remedy of the Port Authority, legal or equitable, under this Lease
or otherwise, in the event this Lease shall be terminated pursuant to Section
24 hereof and the Lessee shall not have completed the Expansion
Construction Work, as defined in Section 93 hereof, or any portion thereof,
within the time period(s) specified in paragraph (d) (2) of Section 93
hereof, the Lessee shall and hereby agrees to pay to the Port Authority any
and all amounts, costs and expenses, of any type whatsoever, paid or
incurred by the Port Authority by reason of the failure of the Lessee so to
complete the Expansion Construction Work, or any portion thereof,
including without limitation all interest, completion and other costs,
damages, direct, indirect and consequential, losses and penalties, and all of
the same shall survive the expiration or termination of this Agreement and
shall be deemed treated as survived damages hereunder in addition to the
foregoing.

(d) Notwithstanding anything to the contrary herein contained, all of the
obligations of the Lessee under this Lease with respect to Environmental Damages
and Environmental Requirements shall survive the expiration or termination of this
Agreement.

(e) Without limiting any of the foregoing, the Port Authority may at any time
bring an action to recover all the damages as set forth above not previously
recovered in separate actions, or it may bring separate actions to recover the items
of damages set forth in subparagraphs (1), (2), (3) and (4) of paragraph (b) above
and separate actions periodically to recover from time to time only such portion of
the damages set forth in subparagraphs (1) and (2) of paragraph (b) above as would
have accrued as Base Annual Rental and Area C-3 rental up to the time of the
action if there had been no termination or cancellation. In any such action the
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Lessee shall be allowed a credit against its survived damages obligations equal to
the amounts which the Port Authority shall have actually received from any tenant,
licensee, permittee or other occupier of the premises or a part thereof during the
period for which damages are sought, and if recovery is sought for a period
subsequent to the date of suit a credit equal to the market rental value of the
premises during such period (discounted to reflect the then present value thereof).
If at the time of such action the Port Authority has used and occupied or relet the
premises, the rental for the premises obtained through such use and occupancy or
reletting shall be deemed to be the market rental value of the premises or be
deemed to be the basis for computing such market rental value if less than the
entire premises were used or occupied or relet. In no event shall any credit allowed
to the Lessee against its damages for any period exceed the then present value of
the annual rental which would have been payable under this Agreement during
such period if a termination or cancellation had not taken place."

23.	 The last three (3) lines of Section 30 of the Lease shall be deemed amended to read
as follows:

"promptly and in as good condition as of the commencement of the
letting thereof (such commencement in the case of new construction
being as of the completion thereof), except for (1) reasonable wear
and tear resulting from the use of the premises to the extent
permitted elsewhere in this Agreement or (2) conditions solely due
to the aging of the premises, which reasonable wear and tear or
aging do not adversely affect in any material manner the efficient
utilization of the premises or adversely affect the proper utilization
of the premises for the purposes permitted hereunder or the
water-tightness or structural integrity of the premises), but not
resulting from any delay or failure to maintain and repair hereunder.
In addition, all of the premises shall be free and clear of all liens,
encumbrances, and security interests created by the Lessee, its
sublessees, contractors, subcontractors, or other persons acting
through, under or on behalf of the Lessee.

In addition to and without limiting the foregoing, it is recognized
the expiration date of the Area C-3 portion of the premises (as set forth in
Supplement No. 17 of the Lease) is March 31, 2028 and that the expiration
date of the C-1 and C-2 portions of the premises is March 31, 20I3, and it
is hereby understood and agreed, with respect to any systems serving or
common to both Area C-3 and the C-1 and C-2 portions of the premises,
that it shall be the obligation of the Lessee, at its sole cost and expense, to
perform and complete, prior to said March 31, 2013 expiration date, all
alteration and other work necessary or appropriate (subject to Section 23
hereof) to separate each such system so as to enable each such system to
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operate independently in Area C-3, and that the Port Authority will require
any new tenant or lessee in the C-1 and C-2 portions of the premises to
perform such work in its leasehold in the C-1 and C-2 portions of the
premises. "

24. Section 33 of the Lease shall be deemed amended by adding at the end thereof the
following two (2) new subparagraphs reading as follows:

"The Port Authority agrees that during the term of the letting
hereunder the Port Authority will not take any action the taking of
which, or omit to take any action the failure of which to take, would
amount to or have the effect of canceling, surrendering, terminating,
modifying or amending the Basic Lease prior to the date specified in
the Basic Lease for its expiration insofar as such cancellation,
surrender, termination, modification, or amendment would in any
manner deprive the Lessee of any of its rights, licenses or privileges
under this Agreement.

Nothing herein shall prevent the Port Authority from entering into
an agreement with the City of Newark pursuant to which the Basic
Lease is surrendered, cancelled or terminated provided that the City
of Newark, at the time of such agreement, assumes the obligations
of the Port Authority under this Agreement."

25. Paragraph (d) of Section 36 of the Lease shall be deemed amended by inserting at
the end thereof the following:

"Subject to Section 12(p)(2) of the Lease, the Lessee hereby further agrees
to relieve the Port Authority from and to assume all responsibility for any
and all risks, costs and expenses of any kind whatsoever caused by, arising
out of or in connection with, the condition of the premises and all parts
thereof whether any aspect of such condition existed prior to, on or after the
applicable effective date of the letting of each part of the premises
hereunder, including without limitation all Environmental Requirements
and Environmental Damages, and to indemnify and hold harmless the Port
Authority for all such risks, responsibilities, costs and expenses. If so
directed, the Lessee shall at its own expense defend any suit based upon any
such claim or demand (even if such suit, claim or demand is groundless,
false or fraudulent), and in handling such it shall not, without obtaining
express advance written permission from the General Counsel of the Port
Authority, raise any defense involving in any way the jurisdiction of the
tribunal over the person of the Port Authority, the immunity of the Port
Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority, or the provisions of any statutes
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respecting suits against the Port Authority. It is hereby understood and
agreed that whenever reference is made in this Lease to the condition of the
premises as of the commencement of the term thereof, the same shall be
deemed to mean the condition of the premises as of the applicable
commencement date of the letting of each part of the premises under this
Lease, and as to the improvements made and the alteration work performed
during the term of the Lease in the condition existing after the completion
of the same. All the obligations of the Lessee under this Section with
respect to responsibilities, risks, costs and expenses assumed by the Lessee
shall survive the expiration or termination of this Lease."

26. The last three (3) sentences of Section 37 of the Lease, as previously amended, are
hereby further amended to read as follows:

"Until further notice, the Port Authority hereby designates its Executive
Director, and the Lessee designates its Vice President of Corporate Real
Estate (or such other authorized officer as may be designated by the Lessee
by written notice to the Port Authority) as their officers upon whom notices
and requests may be served, and the Port Authority designates its office at
One World Trade Center, New York, New York 10048, and the Lessee
designates its office at Continental Airlines, Inc., 1600 Smith Street,
Houston, Texas 77002, as their respective offices where notices and
requests may be served. The Port Authority shall for informational
purposes only send a copy by regular first class mail of all such notices and
requests to the Lessee's General Counsel at Continental Airlines, Inc., P.O.
Box 4607, HQSEO, Houston, Texas 77210-4607. Failure on the part of
the Port Authority to send the informational copy shall not however be or
be deemed to be a breach of this Agreement, or impair or affect the validity
of the notice or request actually given."

27. Paragraph (c) of Section 38 of the Lease shall be deemed amended by inserting
after the word "Authority" on the eighth (8 1) line thereof the following:

"(except where fulfillment of the Lessee's compliance obligations
hereunder requires activity over a period of time, and the Lessee
shall have commenced to perform whatever may be required for
fulfillment within twenty (20) days after receipt of notice and
continues such performance without interruption)".

28. Section 41 of the Lease is hereby amended by adding at the end thereof the
following new paragraph (c) reading as follows:
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"(c) If any clause, provision or section of this Agreement shall be ruled invalid by
any court of competent jurisdiction, the invalidity of such clause, provision or section or
sections shall not affect any of the remaining clauses, provisions or sections hereof."

29. Paragraph (d) of Section 49 of the Lease, as previously amended, shall be deemed
further amended by changing the "1998" in the seventh (7` h) and ninth (9`'') lines thereof to "2018"
and by changing the " 1999" in the last line thereof to "2019".

30.	 Section 53 of the Lease, as previously amended, shall be deemed further amended
as follows:

(a) The date appearing on the third (3' a) line of paragraph (a) (1) thereof (as set forth in
Supplement 15 of the Lease) as "March 31, 2013" shall be deemed amended to read "December
31, 2018".

(b) Subparagraph (2) of paragraph (a) of Section 53 of the Lease, as previously
amended, shall be deemed further amended to read as follows:

"(2) It is recognized that pursuant to Paragraph 2 of Supplement No. 17
to the Lease the term of the letting of only the Area C-3 portion of the premises is
extended to March 31, 2028, and that flight fee provisions contained in Schedule C
are effective through December 31, 2018. It is hereby agreed that for the portion of
the term of the letting of said Area C-3 hereunder subsequent to December 31,
2018, the Port Authority and the Lessee shall negotiate in good faith toward the
establishment of provisions covering the determination of the flight fees payable by
the Lessee for the portion of the term of said Area C-3 commencing January 1,
2019 through the expiration date of the term of the letting of said Area C-3
hereunder (March 31, 2028), and upon the establishment of the same the Lessee
shall pay flight fees in accordance with said provisions for said portion of the term.
If the parties do not reach such agreement, the Lessee shall pay flight fees in
accordance with the Port Authority's Schedule of Charges for said portion of the
term of said Area C-3 commencing January 1, 2019."

31.	 The last line of the seventh (7'h) subparagraph of paragraph (a) of Section 54 of the
Lease is hereby amended to read as follows:

"additions, and also including the modifications and additions to the Fuel
System which the Lessee shall perform as part of the Expansion
Construction Work under Section 93 hereof, shall be and become part of
the Fuel System."

32.	 Section 55 of the Lease, as previously amended, shall be deemed fiu-ther amended
to as follows:
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(a) The date appearing on the second (2"d) line of paragraph (a) thereof (as set forth in
Supplement 15 of the Lease) as "March 31, 2013" shall be deemed amended to read
"December 31, 2018".

(b) The second (2"d) subparagraph of paragraph (a) of Section 56 of the Lease, as
previously amended, shall be deemed further amended to read as follows:

"It is recognized that pursuant to Paragraph 2 of Supplement No. 17
to the Lease the term of the letting of only the Area C-3 portion of
the premises is extended to March 31, 2028, and that the fuel
gallonage fee provisions contained in Schedule D are effective
through December 31, 2018. It is hereby agreed that for the portion
of the term of the letting of said Area C-3 hereunder subsequent to
December 31, 2018, the Port Authority and the Lessee shall
negotiate in good faith toward the establishment of provisions
covering the determination of the fuel gallonage fees payable by the
Lessee for the portion of the term of said Area C-3 commencing
January 1, 2019 through the expiration date of the term of the letting
of said Area C-3 hereunder (March 31, 2028), and upon the
establishment of the same the Lessee shall pay fuel gallonage fees in
accordance with said provisions for said portion of the term. if the
parties do not reach such agreement, the Lessee shall pay fuel
gallonage fees in accordance with the Port Authority's Schedule of
Charges for said portion of the term of said Area C-3 commencing
January 1, 2019."

33. Paragraph (a) of Section 59 of the Lease shall be deemed amended to add the
following at the end thereof:

"Notwithstanding the foregoing, the Lessee, utilizing a vendor holding a permit
from the Port Authority to perform such services at the Airport (which permit shall,
among its other terms, contain the obligation of such vendor to pay to the Port
Authority the Port Authority's then-prevailing fee for such activities), may install,
maintain or operate, or permit the installation, maintenance or operation, in the
non-public areas of the premises of vending-machines or devices designed to
dispense or sell food, beverages, tobacco, and tobacco products, solely for its
employees and the employees of others doing business with the Lessee."

34. Paragraph (c) of Section 61 of the Lease shall be deemed amended by adding at the
end thereof before the final period the following:

"provided that the Lessee shall not have the right to terminate the
Lease as to the Mortgaged Premises (as defined in Section 96
hereof) without the consent of the Leasehold Mortgagee (as defined
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in Section 96 hereof) so long as the Leasehold Mortgage or the
Reletting Rights (as defined in said Section 96) of the Leasehold
Mortgagee remain in effect".

35.	 The Lease is hereby amended to add the following Section 61A immediately
following Section 61 of the Lease as herein amended:

"Section 61A. Effect of Termination by Lessee

(a) If the Lessee terminates the letting pursuant to the provisions of Section
61(a)(1), subject to the proviso at the end of Section 61(c) hereof, then the Port Authority
may, at its option, pay to the Lessee the amount of the Lessee's investment in the premises
(excluding any investment by the Port Authority and further excluding any personal
property) arising out of the performance of the Expansion Construction Work pursuant to
and as set forth in Section 93 of the Lease, after deducting therefrom an amount equivalent
to an allowance for depreciation and amortization to be computed on a straight-line basis
over a period equal to the applicable lease term hereunder, not taking into consideration
the effect of any accelerated amortization granted to or taken by the Lessee on its books or
otherwise under any applicable law (for purposes of this Section 61A, the "Unamortized
Capital Investment"). For purposes of this Section 61 A, the Lessee's investment in the
premises arising out of the performance of the Expansion Construction Work shall be
limited to that portion of the amount of the Bonds (as defined in Section 96(a)(8) of the
Lease) allocated to the Expansion Construction Work and the Lessee's out-of-pocket
payments to third parties and other direct costs relating to the Expansion Construction
Work. Such option shall be evidenced by notice in writing to the Lessee by the Port
Authority within sixty (60) days after the Lessee has given notice of termination. The
failure of the Port Authority to exercise the said option will impose no obligation upon it
to relet the premises.

(b) If the Lessee terminates the letting pursuant to the provisions of Section
61(a)(2), subject to the proviso at the end of Section 61(c), then the Port Authority may, at
its option, pay to the Lessee the Unamortized Capital Investment, if any. Such option shall
be evidenced by notice in writing to the Lessee by the Port Authority within sixty (60)
days after the Lessee has given notice of termination. If the Port Authority fails to exercise
such option, then the Port Authority shall use commercially reasonable efforts to relet the
premises.

(c) Subject to Section 96 hereof, if the Port Authority relets the premises prior
to the date upon which this Agreement would have expired but for such termination, then
the net rent paid by the new tenant(s) to the Port Authority (after deducting any costs or
expenses incurred by the Port Authority in securing said new tenant(s) and in complying
with the terms of this Agreement to such tenant(s), including but not limited to the costs of
alteration and decoration of such premises, in the event of termination pursuant to the
provisions of Section 61(x)(1), and after deducting any costs or expenses incurred by the
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Port Authority for any new improvements to said premises made by the Port Authority
prior to the date of such termination, the maintenance of said premises, or services
furnished to the new tenant, and after deducting the amounts which would have been
payable as rent by the Lessee but for such termination) shall be paid over by the Port
Authority to the Lessee until said amounts paid over equal the Unamortized Capital
Investment of the Lessee in the premises as of the date of termination. The obligation of
the Port Authority to pay over to the Lessee any net rent received from such new tenant(s)
shall endure only while such new tenant(s) continues to pay rent and occupy such
premises, and only while the Unamortized Capital Investment of the Lessee in such
premises is unamortized, and in no event is such obligation to pay over to endure beyond
the date upon which this Agreement would have expired but for such termination.

(d)	 The Lessee shall, with respect to its investment in the premises arising out
of the performance of the Expansion Construction Work, maintain at all times during the
term of this Agreement and for two (2) years after the termination thereof, in accordance
with accepted accounting practice, records and books of account, such records and books
to be available for audit and inspection by the Port Authority, its representatives and
employees upon request at all reasonable times and to be kept at all times in the Port of
New York District; provided, however, that the Lessee may produce all such records and
books to the satisfaction of the Port Authority in the Port of New York District, or, on the
condition that the Lessee shall pay to the Port Authority all travel costs and expenses as
determined by the Port Authority for Port Authority auditors and other representatives in
coruiection with an audit at locations outside the Port of New York District, the Lessee
may maintain said records and books and make them available to the Port Authority at the
Lessee's principal office, which currently is located at 1600 Smith Street, Houston, Texas
77002."

	

36.	 Section 62 of the Lease shall be deemed amended as follows:

(a) The words "at its option" shall be added following the word "Lessee" in the
eighth (8') line thereof,

(b) The word "The" at the beginning of the last sentence thereof shall be
replaced by the words "In the event that the Lessee shall exercise such option, the".

	

37.	 The second (2'), third (3`d) and fourth (4') sentences of Section 63 of the Lease
shall be deemed amended to read as follows:

"The Lessee agrees that any food, alcoholic or non-alcoholic beverages and
similar items sold or furnished to the passengers, guests or invitees of the
Lessee in any such rooms or space shall, where a charge or other money
payment for such item or items is imposed on or collected from such
passengers, guests or invitees, be obtained by the Lessee from an Operator
who has been authorized by the Port Authority to operate establishments
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for the sale of food, alcoholic and non-alcoholic beverages and similar
items for consumption in passenger terminal facilities at the Airport;
provided that as to any such item which is supplied to said passengers,
guests or invitees in such club rooms and at no charge by the Lessee (or any
sublessee) or the operator, no fee shall apply to such item. All monies paid
or payable to the Operator for such sales shall be included in the gross
receipts of the Operator. In the event the Lessee wishes to use its own
personnel for serving food, alcoholic or non-alcoholic beverages and
similar items it may do so; provided that where a charge or other money
payment for such item or items is imposed on or collected from such
passengers, guests or invitees the food, alcoholic and non-alcoholic
beverages are obtained by the Lessee from an Operator authorized by the
Port Authority and provided that monies paid therefor, in that event, shall
be included in the gross receipts of the Operator. If the Lessee uses its own
personnel for serving food, alcoholic or non-alcoholic beverages and
similar items where a charge or other money payment for such item or
items is imposed on or collected from its passengers, guests or invitees, the
Lessee will pay a fee to the Port Authority as shall be specified by the Port
Authority which will not be greater than the fee that would be retained by
the Port Authority if the food, alcoholic or non-alcoholic beverages and
similar items were served by the Operator."

38. Paragraph (a) of Section 64 of the Lease shall be deemed amended by inserting at
the end thereof the following:

"or under Section 62 bereof".

39. Subparagraph (i) of paragraph (g) of Section 66 of the Lease, as previously
amended, shall be deemed further amended by deleting the words "at present" in the fourth (4`h}
line thereof.

40. Section 69 of the Lease shall, as previously amended, be deemed further amended
to read as follows:

(a)	 (1)	 The title of said Section 69 shall be deemed amended to read "Section 69.
Rights of Accommodation by the Port Authority".

(2)	 Paragraph (a) thereof, as previously amended, shall be deemed further
amended as follows:

(i)	 The number appearing (as set forth in Supplement No. 6 of the
Lease) as "57,200" shall be deemed amended to read "36,000, increased to 46,800
effective on the Expansion Construction Work Completion Date, (each of the said
numbers during the said respective periods of time being hereinafter called "the Lessee's
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Commencement Basic Schedules" and the number 10,800 being hereinafter called "the
Lessee's Concourse C-3 Commencement Basic Schedule")".

(ii)	 The following shall be deemed added at the end thereof:

"The Lessee's F1S Basic Schedule shall be calculated as thirty percent (30%) of the
Lessee's Concourse C-3 Commencement Basic Schedule."

(b) Paragraphs (c) and (d) of said Section 69 are hereby amended to read as follows:

"(c) (1) (i) As of January 1, 1999 and as of January 1 of each succeeding calendar
year in the event that for reasons within the Lessee's control the Lessee's Basic
Schedules for the immediately preceding calendar year for the Airport are less than
sixty percent (60%) of the Lessee's Commencement Basic Schedules or (ii) as of
January 1, 1999 and as of January 1 of each succeeding calendar year in the event
that because of reasons beyond the control of the Lessee the Lessee's Basic
Schedules for the immediately preceding two calendar years are less than sixty
percent (60%) of the Lessee's Commencement Basic Schedules, or (iii) as of
January 1, 1999 in the event that for any reason whatsoever, other than an event of
force majeure as covered by Section 64 hereof, the Lessee fails to operate a
minimum of three (3) aircraft flight turnaround operations per aircraft gate position
at the premises each and every calendar day for the immediately preceding three
(3) calendar months (with aircraft no smaller than jet aircraft capable of utilizing
the loading bridges thereat with a minimum seating capacity of 43 seats), then in
any of such events and without limiting each and every other right of the Port
Authority under this Agreement or otherwise, the Port Authority shall have the
right, upon six (6) months' prior written notice to the Lessee, to require the Lessee,
and the Lessee hereby agrees, to make available Gate Accommodations (as
hereinafter defined) at the premises as directed by the Port Authority, to Scheduled
Aircraft Operators (as said term is defined in Section 72 hereof) and also including
Scheduled Commuter Aircraft Operators (hereinafter in this Section 69 collectively
called the 'Scheduled Aircraft Operators'). For purposes of this Section 69, upon
the expiration or termination of the term of the letting of the C-1 and C-2 portions
of the premises under the Lease, the term "Lessee's Commencement Basic
Schedules" shall be replaced by the term "Lessee's Concourse C-3 Commencement
Basic Schedule."

(2)	 The Lessee shall make such Gate Accommodations available from time to
time during the entire period commencing on the effective date set forth in the aforesaid
notice and ending when the Lessee's Basic Schedules for a calendar year, determined in
accordance with the foregoing shall have been sixty percent (60%) or more of the Lessee's
Commencement Basic Schedules (hereinafter called `a period of underutilization'). The
terns ` Gate Accommodations' as used in this Section 69 shall mean aircraft ramp and gate
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position capacity and related passenger terminal facilities including, but not limited to
passenger ticketing, passenger check-in, baggage handling systems and flight information
systems, passenger lounge and waiting areas and appropriate signage and public
identification. Such Gate Accommodations may be accomplished by the Lessee by
making available and providing non-exclusive use of gate positions and other related
facilities to Scheduled Aircraft Operators pursuant to handling agreements (as described in
Section 72 (o) hereof) between the Lessee and any such Scheduled Aircraft Operator
(hereinafter called 'the Handled Airline').

(3) As of the first (I") day of the seventh (7` h) calendar month following the
issuance of the certificate called for in paragraph (n)(l) of Section 93 of the Lease, in the
event that the daily average number of passengers processed through the FIS facilities for
the immediately preceding six (6) calendar months is less than sixty percent (60%) of the
Lessee's FIS Basic Schedule, then the Port Authority shall have the right, upon six
(6) , months' prior written notice to the Lessee, to require the Lessee, and the Lessee hereby
agrees, to make available FIS Accommodations (as hereinafter defined; Gate
Accommodations and FIS Accommodations being sometimes collectively referred to
herein as "Accommodations") at the premises as directed by the Port Authority, to
Scheduled Aircraft Operators (as said term is defined in Section 72 hereof) and also
including Scheduled Commuter Aircraft Operators (hereinafter in this Section 69
collectively called the'Scheduled Aircraft Operators').

(4) The Lessee shall make such FIS Accommodations available from time to
time during the entire period commencing on the effective date set forth in the aforesaid
notice and ending when the Lessee's daily average number of passengers processed
through the FIS facilities for the immediately preceding six (6) calendar months shall have
been sixty percent (60%) or more of the Lessee's FIS Basic Schedules (hereinafter called
'a period of underutilization'). The term 'FIS Accommodations' as used in this Section 69
shall mean aircraft ramp and gate position capacity and related passenger terminal
facilities including, but not limited to use of the FIS facilities, passenger ticketing,
passenger check-in, baggage handling systems and flight information systems, passenger
lounge and waiting areas and appropriate signage and public identification. Such FIS
Accommodations may be accomplished by the Lessee by making available and providing
non-exclusive use of gate positions and other related facilities to Scheduled Aircraft
Operators.

(5) The lessee shall negotiate in good faith the terms of any such
Accommodations with the Handled Airline; provided, however in no event shall the
Lessee be required to provide Accommodations for a rental that is less than the total costs
(including a pro rata share of construction, financing and operations and maintenance
costs) of providing such Accommodations. Without limiting any other term or provision
of this Lease, each such handling agreement shall be subject to the prior and continuing
approval of the Port Authority and the execution among the Port Authority, the Lessee,
and the Handled Airline of a form of consent agreement prepared by the Port Authority.
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Moreover, and without limiting the foregoing, the Lessee will at all times keep the Port
Authority informed and advised and will consult with the Port Authority from time to time
as to all aspects of its Accommodations of Scheduled Aircraft Operators hereunder.

(6) It is understood furthermore that the Accommodations contemplated
hereunder may involve the use of subleases of exclusive areas of the premises in
addition to or in lieu of handling agreements. Without limiting any other term or
provision of this Lease, any sublease with a Scheduled Aircraft Operator
(hereinafter called a `Section 69 Sublessee Airline') will similarly be subject to the
prior and continuing approval of the Port Authority and the execution of a consent
agreement prepared by the Port Authority, and executed by the Port Authority, the
Lessee and the Section 69 Sublessee Airline. Nothing contained herein shall in any
way affect the discretion of the Port Authority in granting or withholding its
consent to a handling agreement or a sublease with a Section 69 Sublessee Airline,
proposed by the Lessee or directed by the Port Authority whether or not during a
period of underutilization, and, without limiting Section 77 or any other term
hereof, such consent may contain such terms and conditions including but not
limited to such financial or other conditions which may include a fixed charge or a
charge based upon a percentage of the Lessee's gross receipts arising therefrom, as
the Port Authority may, at that time, elect, and all provisions of the Lease requiring
the prior written consent or approval of the Port Authority and requiring the
payment by the Lessee of the handling percentage fees and the subletting
percentage fees shall in no way be waived, impaired, limited or affected.

(7) Notwithstanding anything to the contrary contained herein the
Lessee understands and agrees that the Lessee shall not perform any services and
functions pursuant to any handling agreement or sublease with a Handled Airline
or a Section 69 Sublessee Airline with respect to which the Port Authority has
specifically withheld consent and approval in the consent agreement to such
handling agreement or sublease. The Handled Airline and the Section 69
Sublessee Airline may either perform said services and functions themselves or use
the services of the authorized service organization, including but not limited to
in-flight caterers, aircraft fuelers, and ramp handlers performing such services or
functions at the Airport. The Lessee however may make the necessary
arrangements with the authorized service orgalzation performing such services
and functions at the Airport to have such services and functions performed for the
Handled Airline or the Section 69 Sublessee Airline.

(8) Without limiting any Section, term or provision of the Lease, the
Lessee shall, with respect to each and every handling agreement, sublease or other
agreement covering any Accommodations, maintain in accordance with accepted
accounting practice during the term of this Agreement and for one year thereafter
and for such period until the Lessee shall receive written permission from the Port
Authority to do otherwise, records and books of account recording all transactions,
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at through or in anywise connected with said handling agreements, subleases and
other agreements and shall use and maintain such systems for recording
transactions under or in connection with the handling agreements and subleases all
to the end that accurate and complete records of gross receipts be maintained
including identification of the gross receipts of the Lessee pertaining to any
particular handling agreement, sublease or other agreement, all of the foregoing to
be kept at all times in the Port of New York District; provided, however, that the
Lessee may produce all such records to the satisfaction of the Port Authority in the
Port of New York District, or, on the condition that the Lessee shall pay to the Port
Authority all travel costs and expenses as determined by the Port Authority for Port
Authority auditors and other representatives in connection with any audit at
locations outside the Port of New York District, the Lessee may maintain said
records and books and make them available to the Port Authority at the Lessee's
principal office, which currently is located at 1600 Smith Street, Houston, Texas
77002.

(9) Without limiting any Section, term, or provision of the Lease, the
Lessee shall permit in ordinary business hours during the term of this Agreement
and for one year thereafter and during such further period as is mentioned in the
preceding subparagraph, the examination, inspection and audit by the officers,
employees and representatives of the Port Authority of such books of account and
systems mentioned above and also any records and books of account, and systems
of any company which is owned or controlled by the Lessee or by any partner of
the Lessee, if said company performs services, similar to those performed by the
Lessee anywhere in the Port of New York District. The Lessee shall furnish to the
Port Authority from time to time (but not more often than once a month)
statements of the Lessee setting forth its gross receipts as required hereunder, and
such further itemization, details and information pertaining to the handling
agreements and subleases as the Port Authority may from time to time request.

(10) The Lessee agrees that all handling agreements and subleases shall
be at reasonable and at not discriminatory rates, fees and charges which shall be
based upon the recovery by the Lessee of a pro rata share of the Lessee's costs of (i)
operation and maintenance of the premises, (ii) the services provided to the
Handled Airline or the Section 69 Sublessee Airline and (iii) the Lessee's
investment in the premises not otherwise included in the above, provided,
however, that it is understood and agreed that the following shall not be a reason
for the Lessee to refuse a sublease or handling agreement or to impose any
conditions or limitations on operations in connection therewith under this Section
69: (aa) possible or potential labor disharmony with a Handled Airline or
sublessee, (bb) compatibility of schedules and operations between the Lessee or
another user or occupant of the premises and a Handled Airline or sublessee, or
(cc) competitive nature of the routes, schedules or type of air transportation service
to be provided by a Handled Airline or sublessee, provided, further, however, that
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with respect to item (aa) above if, after notice from the Port Authority to provide
Accommodations to a specific Scheduled Aircraft Operator, the Lessee shall, in
good faith, believe that the operations of such specific Scheduled Aircraft Operator
on the premises would cause significant, immediate and unremediable labor
disharmony which would seriously affect the operations of the Lessee on the
premises then, upon request by the Lessee to the Port Authority setting forth in
specific detail satisfactory to the Port Authority the nature of the anticipated labor
disharmony and requesting that the Lessee not be obligated under this Section to
provide Accommodations for such specific Scheduled Aircraft Operator, the Port
Authority shall, in good faith, consider the Lessee's request and if the Port
Authority finds that the labor disharmony described by the Lessee is reasonably
likely to result if the Lessee were to provide Accommodations to such Scheduled
Aircraft Operator on the premises then the Port Authority shall notify the Lessee
that the Port Authority's direction to provide Accommodations to such Scheduled
Aircraft Operator is rescinded and, provided further, however, with respect to (bb)
above the Lessee will not have to provide or continue to provide FIS
Acconunodations if doing so would result in a number of passengers being
processed through the FIS facilities in excess of the design capacity of said
facilities or if such FIS Accommodations would require Lessee to cancel or retime
a scheduled international arriving flight. The Lessee's obligation to provide
Accommodations to Scheduled Aircraft Operators shall be effective on the date set
forth in a notice from the Port Authority to such effect, as aforesaid. Upon such
notice the Lessee shall use its best efforts to secure an arrangement with a
Scheduled Aircraft Operator as directed by the Port Authority for Accommodations
in the terminal and shall in good faith negotiate with any such Scheduled Aircraft
Operator as the Port Authority shall direct for Accommodations in the premises, all
in accordance herewith.

(11) The Port Authority shall give thirty (30) days' prior notice of its intention to
give the notice set forth above and it is expressly agreed that the Port Authority shall not
exercise the aforesaid right with respect to any portion or portions of the premises if and
for which the Lessee has submitted to the Port Authority definite plans for the utilization
of said portion or portions of the premises by the Lessee provided the Lessee in fact
commences such use of said portion or portions of the premises within thirty (30) days
after the submission of the said plans.

(12) The failure of the Port Authority to exercise its rights under this Section 69
during any year in which it may have such a right, shall not affect, waive or limit its right
to exercise said rights in any subsequent year."

(c)	 The third (3`d) and fourth (Q'h ) lines of paragraph (e) thereof are hereby amended to
read as follows;
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"do so as follows: based upon the Official Airline Guide or such other appropriate
report of airline schedules as the Port Authority may substitute therefor (any such report
being herein called "the Guide") the Port Authority shall ascertain the total"

(d) The seventeenth (17'h) line of paragraph (e) thereof is hereby amended by adding
after the word "Airlines" the words ", or are otherwise accommodated in the premises with the
consent of the Port Authority,".

(e) Subparagraph (g) of Section 69 of the Lease (as set forth in Supplement No. 6 of
the Lease) shall be deemed deleted from the Lease.

41. The last sentence of paragraph (a) of Section 71 of the Lease, as previously
amended, shall be deemed further amended to read as follows:

"The Port Authority shall have the right upon prior notice to inspect
and audit such books and records during regular business hours."

42. (a) The first (1 1) line of paragraph (n) of Section 72 of the Lease is hereby
amended to read as follows:

"(n) `Gross Receipts', for purposes of Sections 63 and 66 hereof,
shall mean and include such".

(b) Section 72 of the Lease, as-previously amended, is hereby further amended by
adding at the end thereof the following new paragraphs:

"(AA) `Environmental Damages' shall mean any one or more of the following: (i)
the presence on, about or under the premises of any Hazardous Substance and/or (ii) the
disposal, release or threatened release of any Hazardous Substance from the premises,
and/or (iii) the presence of any Hazardous Substance on, about or under other property at
the Airport as a result of the Lessee's use and occupancy of the premises or a migration of
a Hazardous Substance from the premises, and/or (iv) any personal injury (including
wrongful death) or property damage arising out of or related to any such Hazardous
Substance, and/or (v) the violation of any Environmental Requirements pertaining to any
such Hazardous Substance, the premises and/or the activities thereon.

(BB) `Environmental Requirements' and `Environmental Requirement' shall
mean all applicable present and future laws, statutes, enactments, resolutions, regulations,
rules, ordinances, codes, licenses, permits, orders, approvals, plans, authorizations,
concessions, franchises, requirements and similar items, of all governmental agencies,
departments, commissions, boards, bureaus, or instrumentalities of the United States,
states and political subdivisions thereof (other than the Port Authority) and all applicable
judicial, administrative, and regulatory decrees, judgments, and orders relating to the
protection of human health or the environment, and in the event that there shall be more
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than one compliance standard, the standard for any of the foregoing to be that which
requires the lowest level of a Hazardous Substance unless the Port Authority consents to a
different standard being applied, the foregoing to include without limitation:

(i) All requirements pertaining to reporting, licensing, permitting,
investigation, and remediation of emissions, discharges, releases, or
threatened releases of Hazardous Substances into the air, surface
water, groundwater, or land, or relating to the manufacture,
processing, distribution, use, treatment, storage, disposal, transport,
or handling of Hazardous Substances; and

(ii) All requirements, pertaining to the protection of the health and
safety of employees or the public arising out of or in connection
with environmental conditions.

(CC) `Hazardous Substances' and `Hazardous Substance' shall mean and include
without limitation any pollutant, contaminant, toxic or hazardous waste, dangerous
substance, potentially dangerous substance, noxious substance, toxic substance,
flammable, explosive, radioactive material, urea formaldehyde, foam insulation, asbestos,
polychlorinated biphenyls (PCBs), chemicals known to cause cancer or reproductive
toxicity, petroleum and petroleum products and other substances declared to be hazardous
or toxic, or the removal of which is required, or the manufacture, preparation, production,
generation, use, maintenance, treatment, storage, transfer, handling or ownership of which
is restricted, prohibited, regulated or penalized by any Environmental Requirement."

43.	 (a) The ninth (9') through thirteenth (13` x) lines of paragraph (b) of Section 73 of
the Lease shall be deemed amended to read as follows:

"to and use good faith efforts to implement an extensive program of affirmative action,
including specific affirmative action steps to be taken by the Lessee, to ensure maximum
opportunities for employment and contracting by minorities and women, and by Minority
Business Enterprises and Women-owned Business Enterprises. In meeting said
commitment the Lessee agrees".

(b) Paragraph (c) of Section 73 of the Lease shall be deemed amended to read as follows:

"(c) (1) `Minority' as used herein includes:

(i) Black (all persons having origins in any of the Black African
racial groups not of Hispanic origin);

(ii) Hispanic (all persons of Mexican, Puerto Rican, Dominican,
Cuban, Central or South American culture or origin, regardless of
race);
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(iii) Asian and Pacific Islander (all persons having origins in any of
the original peoples of the Far East, Southeast Asia, the Indian
Subcontinent, or the Pacific Islands); and

(iv) American Indian or Alaskan Native (all persons having origins
in any of the original peoples of North America and maintaining
identifiable tribal affiliations through membership and participation
or community identification).

(2) `Minority Business Enterprise' (MBE) as used herein shall mean any
business enterprise which is at least fifty-one percentum owned by, or in the case
of a publicly owned business, at least fifty-one percentum of the stock of which is
owned by citizens or permanent resident aliens who are minorities and such
ownership is real, substantial and continuing.

(3) `Women-owned Business Enterprise' (WBE) as used herein shall mean
any business enterprise which is at least fifty-one percenturn owned by, or in the
case of a publicly owned business, at least fifty-one percentum of the stock of
which is owned by women and such ownership is real, substantial and continuing.

(4) Good faith efforts to include meaningful participation by MBEs and
WBEs shall include at least the following:

(i) Dividing the work to be subcontracted into smaller portions where
feasible.

(ii) Actively and affirmatively soliciting bids for subcontracts from MBEs
and WBEs, including circulation of solicitations to minority and female
contractor associations. The Lessee shall maintain records detailing the
efforts made to provide for meaningful MBE and WBE participation as
called for in paragraph (b) above, including the names and addresses of all
MBEs and WBEs contacted and, if any such MBE or WBE is not selected
as a joint venturer or subcontractor, the reason for such decision.

(iii) Making plans and specifications for prospective work available to
MBEs and WBEs in sufficient time for review.

(iv) Utilizing the list of eligible MBEs and WBEs maintained by the Port
Authority or seeking minorities and women from other sources for the
purpose of soliciting bids for subcontractors.
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(v) Encouraging the formation of joint ventures, partnerships or other
similar arrangements among subcontractors, where appropriate, to insure
that the Lessee will meet its obligations hereunder.

(vi) Insuring that provision is made to provide progress payments to MBEs
and "Es on a timely basis.

(vii) Submitting quarterly reports to the Port Authority (Office of Business
and Job Opportunity) detailing its compliance with the provisions hereof."

(d) Paragraph (d) of Section 73 of the Lease shall be deemed amended by inserting
after the word "Authority" on the seventh (7") line thereof the following:

"(except where fulfillment of the Lessee's compliance obligations
hereunder requires activity over a period of time, and the Lessee
shall have commenced to perform whatever may be required for
fulfillment within twenty (20) days after receipt of notice and
continues such performance without interruption)".

(e) Paragraph (d) of Section 73 of the Lease shall be deemed amended by inserting at
the end thereof the following:

"The Lessee shall not be required to take any action, or omit to take any action,
under this Section, Section 2 (c) (18), 38 or 39 or Schedule E hereof, to the extent
that such action or omission would be in violation of any applicable law."

44.	 (a) The fourth (4') and fifth (5") lines of Section 76 of the Lease, as previously
amended, shall be deemed further amended to read as follows:

"payment of Base Annual Rental, Area C-3 rental or other rental, fee".

(b) Section 76 of the Lease, as previously amended, shall be deemed further
amended by inserting at the end thereof the following:

"No late charges shall be due under this Section 76 in the event the
Lessee timely pays to the Port Authority amounts due to the Port
Authority as stated in invoices from the Port Authority which
amounts are thereafter adjusted by the Port Authority in accordance
with the Lease. The foregoing, however, shall not be construed to
prevent late charges on unpaid amounts owing to the Port Authority
as a result of the adjustment in the event the Lessee then fails to
timely pay the same or on amounts found to be due to the Port
Authority as a result of an audit of the Lessee, as provided above_"
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45.	 Section 77 of the Lease, as previously amended, shall be deemed further amended
to read as follows:

(a) Paragraph (a) thereof is hereby amended to read as follows:

"(a) (1) The Lessee covenants and agrees that it will not sell, convey,
transfer, mortgage, pledge or assign this Agreement or any part thereof, or any
rights created thereby or the letting thereunder or any part thereof without the prior
written consent of the Port Authority;ro^vid_ed, however, that this Agreement may
be assigned in its entirety (by operation of law or otherwise) without such consent
to any successor in interest of the Lessee which is or is to be a Scheduled Aircraft
Operator hereof, and into which the Lessee may merge or with which the Lessee
may consolidate, or which may succeed to the assets of the Lessee or the major
portion of its assets related to its air transportation system, if immediately
following the merger, consolidation or assignment the entity which then is the
Lessee has a financial standing at least as good as that of the Lessee immediately
preceding the merger, consolidation or assignment (by which is meant that its
current assets, its ratio of current assets to current liabilities, its ratio of fixed assets
to fixed liabilities and its net worth shall each be at least as favorable as that of the
Lessee immediately preceding the merger, consolidation or assignment) (the
"Financial Tests"), or, in the event the Financial Tests are not satisfied, if the
Lessee prior to the effectuation of such assignment submits to the Port Authority
the Consent Security Deposit (as hereinafter defined); but in any of said events,
such assignment shall not take effect before the assignee is actually engaged in the
business of scheduled transportation by Aircraft; and provided, further that such
succeeding entity or purchaser executes and delivers to the Port Authority an
instrument in form satisfactory to the Port Authority assuming the obligations of
the Lessee as if it were the original tenant hereunder, including without limitation
the submission of the Consent Security Deposit.

(2) In the event that the Lessee becomes the possessor (surviving) corporation in a
merger without the prior written approval of the Port Authority and the Financial Tests are
not satisfied, the Lessee shall submit to the Port Authority within five (5) days following
such merger all appropriate information and documentation sufficient to allow the Port
Authority to determine whether the Financial Tests are satisfied. Thereafter if the Port
Authority determines that the Financial Tests are not satisfied the Port Authority shall by
written notice advise the Lessee of the same and the Lessee shall submit the Consent
Security Deposit to the Port Authority not later than five (5) business days following said
notice from the Port Authority (the 'Consent Security Deposit Delivery Date'). The
Consent Security Deposit required under this subparagraph (2) shall be subject to the
following subsub paragraphs (i) and (ii) as well as to subparagraph (4) below:

(i) Upon the Consent Security Deposit Delivery Date, the Lessee shall deposit
with the Port Authority and shall keep deposited throughout the term of this Agreement,
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the Consent Security Deposit (as defined in subparagraph (3) hereof) in cash, or bonds of
the United States of America, or of the Port Authority of New York and New Jersey,
having a market value of that amount, as security for the full, faithful and prompt
performance of and compliance with, on the part of the Lessee, all of the provisions,
terms, covenants and conditions of this Agreement on its part to be fulfilled, kept,
performed or observed and as security for the payment of all other rentals, fees, charges
and obligations owed or which may become due and owing to the Port Authority arising
from the Lessee's operations at the Airport, whether covered by a written agreement or
otherwise. Bonds qualifying for deposit hereunder shall be in bearer form but if bonds of
that issue were offered only in registered form, then the Lessee may deposit such bond or
bonds in registered form, provided, however, that the fort Authority shall be under no
obligation to accept such deposit of a bond in registered form unless such bond has been
reregistered in the name of the Port Authority (the expense of such re-registration to be
borne by the Lessee) in a manner satisfactory to the Port Authority. The Lessee may
request the Port Authority to accept a registered bond in the Lessee's name and if
acceptable to the Port Authority the Lessee shall deposit such bond together with a bond
power (and such other instruments or other documents as the Port Authority may require)
in form and substance satisfactory to the Port Authority. In the event the Consent Security
Deposit is returned to the Lessee, any expenses incurred by the Port Authority in re-
registering a bond to the name of the Lessee shall be home by the Lessee. In addition to
any and all other remedies available to it, the Port Authority shall have the right, at its
option, at any time and from time to time, with or without notice to use the said Consent
Security Deposit or any part thereof in whole or partial satisfaction of any of its claims or
demands against the Lessee. There shall be no obligation on the Port Authority to exercise
such right and neither the existence of such right nor the holding of the Consent Security
Deposit itself shall cure any default or breach of the Agreement on the part of the Lessee.
In the event that the Port Authority shall at any time or times so use the Consent Security
Deposit, or any part thereof, or if bonds shall have been deposited and the market value
thereof shall have declined below the above-mentioned amount, the Lessee shall, on
demand of the Port Authority and within two (2) days thereafter, deposit with the fort
Authority additional cash or bonds so as to maintain the Consent Security Deposit at all
times to the full amount above stated, and such additional deposits shall be subject to all
the conditions of paragraph (a) (2) of this Section. After the later to occur of (x) expiration
or earlier termination of the Agreement or any extension thereof and (y) the cessation of
activity of the Lessee at the Airport and upon condition that the Lessee shall then be in no
wise in default under any part of the Agreement, as this Agreement may have been
amended or extended, or other obligations to the Port Authority, and upon written request
therefor by the Lessee, the Port Authority will return the said Consent Security Deposit to
the Lessee less the amount of any and all unpaid claims and demands (including estimated
damages) of the Port Authority by reason of any default or breach by the Lessee of this
Agreement or any part thereof, or any of them, or any other obligation of the Lessee to the
Port Authority and less any other fees, charges and obligations owed to the Port Authority
arising from the Lessee's operations at the Airport. The Lessee agrees that it will not
assign or encumber the said Consent Security Deposit and any such assignment or
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encumbrances shall be void as to the Port Authority. The Lessee may collect or receive
annually any interest or income earned on bonds and interest paid on cash deposited in
interest bearing bank accounts less any part thereof or amount which the fort Authority is
or may hereafter be entitled or authorized by law to retain or to charge in connection
therewith, whether as or in lieu of administrative expense or custodial charge, or
otherwise, provided, however, that the Port Authority shall not be obligated by this
provision to place or to keep cash deposited hereunder in interest bearing bank accounts.
Without limiting the foregoing provisions of this Section, with respect to any bonds
deposited by the Lessee, the Port Authority shall have the right, in order to satisfy any of
its claims or demands against the Lessee, to sell the same in whole or in part, at any time
and from time to time, with or without prior notice, at public or private sale, all as
determined by the Port Authority together with the right to purchase the same at such sale
free of any claims, equities or rights of redemption of the Lessee. The Lessee hereby
waives all right to participate therein and all right to prior notice or demand of the amount
or amounts of the Port Authority's claims or demands against the Lessee. The proceeds of
any such sale shall be applied by the Port Authority first to the costs and expenses of the
sale (including but not limited to any advertising or commission expenses) and then to the
amounts due the Port Authority from the Lessee. Any balance remaining shall be retained
in cash toward bringing the Consent Security Deposit to the sum specified in
subparagraph (3) hereof provided that this shall not relieve the Lessee from maintaining
the Consent Security Deposit in the full amount stated in subparagraph (3) hereof.

(ii) In lieu of the cash or bonds Consent Security Deposit described in
subsubparagraph (i) hereof, the Lessee may, at its option cause to be delivered to the Port
Authority on the Consent Security Deposit Delivery Date as security for the full, faithful
and prompt performance of and compliance with, on the part of the Lessee, all of the
provisions, terms, covenants and conditions of this Agreement on its part to be fulfilled,
kept, performed or observed, and as security for the payment of all rentals, fees, charges
and obligations owed or which may become due and owing to the Port Authority arising
from the Lessee's operations at the Airport, whether covered by a written agreement or
otherwise, a clean irrevocable letter of credit issued to and in favor of the Port Authority,
by a banking institution having its main office within the Port of New York District and
acceptable to the Port Authority, payable in the Port of New York District, in the amount
of the Consent Security Deposit. The form and terms of such letter of credit, as well as the
institution issuing it, shall be subject to the prior and continuing approval of the Port
Authority. Such letter of credit shall provide that it shall continue during the term of this
Agreement and for a period of not less than six (6) months thereafter; such continuance
may be by provision for automatic renewal or by substitution of a subsequent satisfactory
clean irrevocable letter of credit. If requested by the Port Authority, said letter of credit
shall be accompanied by a letter expressing the opinion of counsel for the banking
institution that the issuance of said clean, irrevocable letter of credit is an appropriate and
valid exercise by the banking institution of the corporate power conferred upon it by law.
Upon notice of cancellation of a letter of credit the Lessee agrees that unless, by a date
twenty (24) days prior to the effective date of cancellation, the letter of credit is replaced
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by security in accordance with subsubparagraph (i) above or another letter of credit
satisfactory to the Port Authority, the Port Authority may draw down the full amount
thereof without statement of default and thereafter the Port Authority will hold the same as
Consent Security Deposit under subsubparagraph (i) of this paragraph (a) (2)of this
Section. Failure to provide such a letter of credit at any time during the term of this
Agreement, valid and available to the Port Authority, including any failure of any banking
institution issuing any such letter of credit previously accepted by the Port Authority to
make one or more payments as may be provided in such letter of credit shall be deemed to
be a breach of this Agreement on the part of the Lessee. Upon acceptance of such letter of
credit by the Port Authority, and upon request by the Lessee made thereafter, the Port
Authority will return the Consent Security Deposit, if any, theretofore made under and in
accordance with the provisions of subsubparagraph (i) of this paragraph (a) (2) of this
Section. The Lessee shall have the same rights to receive such Consent Security Deposit
during the existence of a valid letter of credit as it would have to receive such sum upon
expiration of the letting under this Agreement and fulfillment of the obligations of the
Lessee hereunder and thereunder. If the Port Authority shall make any drawing under a
letter of credit held by the Port Authority hereunder, the Lessee on demand of the Port
Authority and within two (2) days thereafter, shall bring the letter of credit back up to its
full amount. No action by the Port Authority pursuant to the terms of any letter of credit,
or receipt by the Port Authority of funds from any bank issuing any such letter of credit,
shall be or be deemed to be a waiver of any default by the Lessee under the terms of this
Agreement and all remedies of this Agreement and of the Port Authority consequent upon
such default shall not be affected by the existence of a recourse to any such letter of credit.

(iii) For pw-poses of the foregoing, the Lessee hereby certifies that its I.R.S.
Employee Identification No. is' : - _	 and in the event of a change in said T.R.S.
Employee Identification No. resulting from a merger the Lessee shall immediately certify
its new I.R.S. Employee Identification No. in writing to the Port Authority.

(3) For purposes of this paragraph (a) the term `Consent Security Deposit'
shall mean an aggregate amount equal to (x) the sum of all of the monetary
obligations (including without limitation rent, fees, and charges of any type
whatsoever) payable to the Port Authority by the Lessee arising out of or in
connection with or due from its activities, operations, leases, permits or other
agreements at each and every Port Authority facility, during the twelve (12) month
period immediately preceding the anticipated date of the merger, consolidation or
assignment, such sum under this clause (x) being limited however to the aggregate
of the three (3) highest monthly totals of said monetary obligations for any three
(3) months during said twelve (12) month period with said sum to be determined
by the Port Authority; plus (y) the sum of all of the monetary obligations (including
without limitation rent, fees, and charges of any type whatsoever), if any, payable
to the Port Authority by the entity with which the Lessee merges or consolidates or
to which the Lease is assigned arising out of or in connection with or due to its

TERM C SUPP 17

72



ana170supp17-ex

activities, operations, leases, permits or other agreements, if any, at each and every
Port Authority facility, during the twelve (12) month period immediately preceding
the anticipated date of the merger, consolidation or assignment, such sum under
this clause (y) being limited however to the aggregate of the three (3) highest
monthly totals of said monetary obligations for any three (3) months during said
twelve (12) month period, with said sum to be determined by the Port Authority.
In the event the Consent Security Deposit is delivered pursuant to subparagraph (1)
above, the terms, provisions and conditions governing the use of said Consent
Security Deposit shall be set forth in the assumption instrument referred to therein.

(4) In the event that a Consent Security Deposit is required to be posted under this
Lease and at any time thereafter the Lessee does satisfy the Financial Tests and provides to
the Port Authority satisfactory evidence thereof, the Port Authority promptly shall refund
the Consent Security Deposit to the Lessee, less any amounts that then may remain unpaid
under the Lease beyond the due date thereof."

(b) Subparagraph .(I) of paragraph (b) thereof, as previously amended in Supplement No.
6 of the Lease, is hereby further amended by inserting before the period at the end thereof the
following:

"including the payment to the Port Authority of the then appropriate Port Authority
fee(s) at the rates determined by the Port Authority."

(c) The first (1'^ sentence of subparagraph (2) of paragraph (b) thereof (as previously
amended and set forth in Supplement No. 6 of the Lease) is hereby further amended to read as
follows;

"The Lessee hereby represents to the Port Authority that Continental Express, Inc.
(a corporation of the State of Delaware, `Continental Express') is the Lessee
Affiliated Company as defined in Section 84 hereof. Notwithstanding any
provision of this Lease and in addition thereto, and without the requirement for any
permit, consent to sublease or other use agreement from the Port Authority, the
Port Authority hereby grants its consent to the use of the premises by Continental
Express in accordance with the terms and conditions of the Lease, such use being
without payment of the Port Authority fee therefor for so long as Continental
Express shall remain the Lessee's wholly owned subsidiary. In the event
Continental Express shall cease to be the Lessee's wholly owned subsidiary, the
Lessee shall immediately so inform the Port Authority and thereafter a document
shall be prepared by the Port Authority and sent to Continental Express for its
execution which document shall include, among other things, provisions which
may be requested by the Lessee or Continental Express and agreed to by the Port
Authority, the right of Continental Express to continue to use the premises on the
terms and conditions of the Lease, and the joint and several obligation of the
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Lessee and Continental Express to pay to the Port Authority the then appropriate
Port Authority fee therefor."

46.	 Section 84 of the Lease (as set forth in Supplement No. 6 of the Lease) is hereby
amended to read as follows:

(a) The words "The Lessee Affiliated Companies" in the heading thereof shall be deemed
changed to read "The Lessee Affiliated Company".

(b) Paragraph (a) thereof is hereby amended to read as follows:

"(a) The Lessee hereby represents to the Port Authority that the Lessee is
the absolute and unconditional owner of all of the issued and outstanding capital
stock of Continental Express, Inc., a corporation of the State of Delaware (herein
called `Continental Express'). It is hereby agreed that for purposes of this Lease
the term `the Lessee Affiliated Company' shall mean solely Continental Express."

47.	 (a) Subdivision II of Section 85 of the Lease is hereby amended as follows:

(I) Paragraphs (a) and (b) thereof shall be deemed deleted therefrom and
the following paragraph shall be deemed inserted in lieu thereof:

"The `Assumable Maintenance and Repair Effective Date' shall be
the date, from time to time, determined as follows:".

(2) The last sentence of subparagraph (ii) shall be deemed amended to read as
follows:

"Such date as the same may be established from time to time shall be the
`Assumable Maintenance and Repair Effective Date'."

(3) Paragraph (c) thereof shall be deemed deleted therefrom.

(b) The word "on" appearing at the end of the third (3 r°) line of paragraph (c) of
Subdivision V of said Section 85 of the Lease shall be deemed amended to read "or".

(c) There shall be deemed inserted after Subdivision V of said Section 85 of the Lease a
new subdivision VI reading as follows:

"Subdivision VI. 	 Return ofthe Assumable Maintenance and Repair to the
Lessee
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At any time and from time to time after the Port Authority may have
exercised its rights under Subdivision lI to perform the Assumable Maintenance
and Repair the Port Authority shall have the right, upon notice to the Lessee to
return the obligation to perform the Assumable Maintenance and Repair to the
Lessee commencing on a date to be specified in such notice which date shall be not
less than thirty (30) nor more than ninety (90) days from the giving of such notice.
Such date shall be `the Return Date of the Assumable Maintenance and Repair'.
From and after the Return Date of the Assumable Maintenance and Repair the
Lessee shall perform the Assumable Maintenance pursuant to and in accordance
with all the terms and provisions of the Lease including, but not limited to, this
Section 85.

From and after the Return Date of the Assumable Maintenance and Repair
the Lessee shall continue to pay the Cost of Assumable Maintenance and Repair, it
being understood, that nothing herein shall release or be deemed to release the
Lessee from the payment to the Port Authority of the Cost of Assumable
Maintenance and Repair including that portion thereof consisting of the Annual
Capital Cost in accordance with Subdivision IV hereof arising prior to the Return
Date of the Assumable Maintenance and Repair; nor shall anything herein require
the Port Authority to make any calculation or determination with respect to the
Cost of Assumable Maintenance and Repair prior to the time specified therefor in
Subdivision IV hereof"

48. The provisions of Section 88 and Section 91 of, and Exhibit X-I to, the Lease as
herein amended shall apply solely with respect to the C-land C-2 portions of the premises
hereunder, and shall not apply in any manner to the Mortgaged Premises (as defined in Section 96
of the Lease).

49. The Section of the Leased entitled "Entire Agreement" shall be deemed
renumbered as Section 98 and the reference in the first sentence thereof to Section 93 shall be
deemed amended to read "Section 98", and in addition to the Section added as new Section 93 in
Paragraph 6 of this Seventeenth Supplemental Agreement, new Sections 94, 95, 96 and 97 are
hereby added to the Lease reading as follows:

"Section 94, Federal Inspection

(a)	 The Lessee has advised the Port Authority that it intends to make available
to the United States a portion or portions of the premises for the inspection of the
passengers of the Lessee and their baggage by the United States for United States customs,
immigration, public health and other governmental purposes, if the United States will
accept and use the same. The Port Authority shall have no obligation or responsibility of
any kind with respect to the foregoing or the arrangements that must be made by the
Lessee with the United States and any agencies thereof having jurisdiction.
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	(b)	 From and after the Effective Date of Supplement No. 17 of the Lease, the
Lessee shall be entitled to utilize the number of slots at the international arrivals facilities
of Terminal B at the Airport held by, assigned to or utilized by the Lessee as of the
Effective Date of Supplement No. 17 of the Lease. Further, the Lessee hereby expressly
covenants and agrees that, following the issuance of the certificate called for in paragraph
(n)(1) of Section 93 of the Lease, any requirement for slots above the number of slots held
by, assigned to or utilized by the Lessee for its international air passenger operations at
Terminal B at the Airport on the Effective Date of Supplement No. 17 of the Lease shall
be handled by the Lessee at the FIS facilities at the premises hereunder at all times and
only such operations that exceed the design capacity of the said FIS facilities at the
premises may then be handled by additional slots of the Lessee at the international arrivals
facilities of Terminal B at the Airport, if otherwise permitted.

	

Section 95.	 Storage Tanks

(a) All aboveground storage tanks and underground storage tanks, if any,
installed in the premises as of the effective date of Supplement No. 17 to this Lease and its
or their appurtenances, pipes, lines, fixtures and other related equipment, together with all
aboveground storage tanks and underground storage tanks installed in the premises during
the term of the letting subsequent to the said date and its or their appurtenances, pipes,
lines, fixtures and other related equipment are hereinafter collectively called the `Tanks'
and singularly called a `Tank'. The Lessee hereby agrees that title and ownership of the
Tanks shall be and remain in the Lessee, notwithstanding anything to the contrary in any
construction or alteration application. The Port Authority has made no representations or
warranties with respect to the Tanks or their location and shall assume no responsibility
for the Tanks. All Tanks installed subsequent to said date shall be installed pursuant to the
terms and conditions of the Lease including without limitation Section 23 hereof and
nothing in this Section 95 shall or shall be deemed to be permission or authorization to
install any Tanks.

(b) Without limiting the generality of any of the provisions of the Lease, the
Lessee agrees that it shall be solely responsible for maintaining, testing and repairing the
Tanks. The Lessee shall not perform any servicing, repairs or non-routine maintenance to
the Tanks without the prior written approval of the Port Authority.

(c) It is hereby agreed that title to and ownership of the Tanks shall remain in the
Lessee until the earlier to occur of (1) receipt by the Lessee of notice from the Port
Authority that title to the Tanks shall vest in the Port Authority or in the City of Newark or
(2) receipt by the Lessee of notice from the Port Authority that the Port Authority waives
its right to require the Lessee to remove the Tanks from the premises as set forth in
paragraph (i) below. The vesting of title to the Tanks in the Port Authority or in the City
of Newark, if at all, in accordance with the foregoing item (1) shall in no event relieve the
Lessee from the obligation to remove the Tanks from and restore the premises in
accordance with paragraph (i) below,
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(d) Without limiting the generality of any other term or provision of the Lease, the
Lessee shall at its cost and expense comply with all Environmental Requirements
pertaining to the Tanks and any presence, pumping, pouring, venting, emitting, emptying,
leakage, deposit, spill, discharge or other release of Hazardous Substances from the Tanks
or in connection with their use, operation, maintenance, testing or repair (any such
presence, pumping, pouring, venting, emitting, emptying, leakage, deposit, spill, discharge
or other release during the period the Lessee shall use or occupy the premises or use the
Tanks being hereinafter called a `Discharge') including without limitation registering and
testing the Tanks, submitting all required clean-up plans, bonds and other financial
assurances, performing all required clean-up and remediation of a Discharge and filing all
reports, making all submissions to, providing all information required by, and complying
with all requirements of, all governmental authorities pursuant to the Environmental
Requirements.

Nothing in the foregoing shall be construed as a submission by the Port Authority
to the application to itself of the Environmental Requirements, provided, however, no
immunity or exemption of the Port Authority from the Environmental Requirements shall
excuse the compliance therewith by the Lessee or shall be grounds for non-compliance
therewith by the Lessee.

(e) Without limiting the terms and provisions of Section 18 of the Lease, the
Lessee hereby assumes all risks arising out of or in connection with the Tanks and all
Discharges whether or not foreseen or unforeseen and shall indemnify and hold harmless
the Port Authority, its Commissioners, officers, agents and employees from and against
(and shall reimburse the Port Authority for their costs and expenses including without
limitation penalties, fines, liabilities, settlements, damages, attorney and consultant fees,
investigation and laboratory fees, clean-up and remediation costs, court costs and litigation
expenses), all claims and demands, just or unjust, of third persons (such claims and
demands being hereinafter in this Section 95 referred to as `Claims' and singularly referred
to as a `Claim') including but not limited to those for personal injuries (including death),
property damages, or environmental impairment, arising or alleged to arise out of or in any
way related to, the failure of the Lessee to comply with each and every term and provision
of the Lease, or the Tanks, or any Discharge, or any lawsuit brought or threatened,
settlement reached or any governmental order relating to the Tanks or a Discharge, or any
violation of any Environmental Requirements or demands of any governmental authority
based upon or in any way related to the Tanks or a Discharge, and whether such arise out
of the acts or omissions of the Lessee or of customers or contractors of the Lessee or of
third persons or out of the acts of God or the public enemy or otherwise including claims
by the City of Newark against the Port Authority pursuant to the provisions of the Basic
Lease (as defined in the Lease) whereby the Port Authority has agreed to indemnify the
City against claims. It is understood the foregoing indemnity shall cover all claims,
demands, penalties, settlements, damages, fines, costs and expenses of or imposed by any
governmental authority under the Environmental Requirements.
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If so directed the Lessee shall at its expense defend any suit based upon any such
Claim (even if such Claim is groundless, false or fraudulent) and in handling such it shall
not without first having express advance permission from the General Counsel of the Port
Authority raise any defense involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority, its Commissioners,
officers, agents or employees, the governmental nature of the Port Authority or the
provisions of any statutes respecting suits against the Port Authority.

(0 The Lessee's obligations under this Section 95 shall survive the expiration or
earlier termination of the Lease.

(g) In addition to the requirements of Section 10 of the Lease and paragraph (d)
hereof, the Port Authority shall have the right upon notice to the Lessee to direct the
Lessee, at the Lessee's sole cost and expense, (i) to perform such reasonable testing of the
Tanks as the Port Authority shall direct and to perform such testing of the soil, subsoil and
ground water of the premises and of such surrounding area as the Port Authority shall
direct, and (ii) to clean-up and remediate any Discharge, regardless of whether any
Environmental Requirement or governmental authority shall require such testing, clean-up
or remediation, which testing, clean-up and remediation shall be performed pursuant to an
alteration application prepared by the Lessee and submitted to the Port Authority for the
Port Authority's approval.

(ll) In the Lessee's use and operation of the Tanks, the Lessee shall not permit any
Hazardous Substance from entering the ground including without limitation (subject to
Section 23 hereof) installing appropriate spill and overfill devices and placing an
impervious material; such as asphalt or concrete, over the ground area above and in the
vicinity of the Tanks.

(i) (l) The Lessee shall remove the Tanks from the premises on or before the
applicable expiration date of the Lease and dispose of the Tanks off the Airport in
accordance with all Environmental Requirements.

(2) Without limiting the foregoing or any other term or provision of this
Agreement, any removal of the Tanks shall be performed pursuant to an alteration
application prepared by the Lessee and submitted to the Port Authority for the Port
Authority's approval and, in connection with such removal, the Lessee shall restore the
premises to the same condition existing prior to the installation of the Tanks, shall perform
such testing of the Tanks and of the soil, sub-soil and ground water in the vicinity of the
Tanks as may be required by the Port Authority and shall clean-up and remediate
contamination disclosed by said testing. In the event the Lessee does not remove the
Tanks as required by subparagraph (1) above, the Port Authority may enter upon the
premises and effect the removal and disposal of the Tanks, restoration of the premises and
such remediation and the Lessee hereby agrees to pay all costs and expenses of the Port
Authority arising out of such removal, disposal, restoration and remediation.
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0)	 Notwithstanding the foregoing or any other provision of the Lease to the contrary,
(i) the costs of remediation of any Non-Hydrocarbon Contamination (as defined in Section 12(p)
hereof) resulting from a Discharge from any Tank which was not installed by the Lessee shall
count towards the Non-Hydrocarbon Obligation Amount (as defined in Section 12(p) hereof)
except to the extent the substance(s) causing such costs was placed on or introduced to the
premises by the Lessee, and the standard for remediation thereof shall be the applicable standard
as required under Environmental Requirements and, in the event that any Environmental
Requirement sets forth more than one standard, the standard to be applied shall be that which
requires the lowest level of a Hazardous Substance unless the Port Authority consents to a
different standard being applied; and (ii) the Lessee shall have no obligation or liability with
respect to the cost of remediation of any Discharge caused by the acts or omissions of the Port
Authority, and the Port Authority shall be responsible therefor; provided, however, that the Port
Authority does not hereby waive any claims or rights which it may have against any third parties
with respect to such costs of remediation.

Section 96.	 Relettin Rights-Leasehold Mort a ee

(a)	 As used in this Section 96 the following terms shall have the following meanings:

(1) "Act" shall mean Chapter 80 of the Pamphlet Laws of 1974 of the State of
New Jersey, as amended and supplemented.

(2) "Activity Based Fees and Charges" shall mean and include flight fees, fuel
gallonage fees, Monorail Fees, charges under Schedule B of this Agreement, in-flight meal fees
pursuant to Section 60 hereof, all fees and charges payable by the Lessee under Sections 63, 76,
and any other fees and charges under this Agreement which are based or calculated on the
activities of the Lessee at the premises or the Airport.

(3) "Allocated Activity Based Fees and Charges" shall mean Activity Based
Fees and Charges allocated to the Mortgaged Premises in accordance with paragraph (n)(2)(iii) of
this Section.

(4) "Approved Successor Lessee" shall mean a major domestic or international
Scheduled Aircraft Operator, or a consortium of such major domestic or international Scheduled
Aircraft Operators each of which would be jointly and severally obligated to the Port Authority
with respect to all of the consortium's obligations under this Lease, who shall each meet all of the
requirements set forth in paragraphs (t) and (u) of this Section including but not limited to the
entering into with the Port Authority of the Lease Assignment/Assumption and Consent
Agreement (as defined in paragraph (t) of this Section), and thereby become the
assignee/purchaser of this Lease with respect to the Mortgaged Premises resulting from the
exercise by the Leasehold Mortgagee of its Reletting Rights whether by foreclosure and sale or by
assignment in lieu of foreclosure.

TERM C SUPP 17

79



analMsupp17 -ex

(5) "Additional Bonds" shall mean bonds issued by the NJEDA pursuant to the
Indenture subsequent and additional to the issuance of the Bonds, the proceeds of which are to be
used for the payment of additional costs of the Expansion Construction Work (and associated
personal property) with respect to the Mortgaged Premises under Section 93 hereof paid or
incurred by the Lessee prior to the Expansion Construction Work Completion Date as defined in
paragraph (n) of Section 93 hereof and for the payment of issuance costs; provided that, for
purposes of this Section, the amount of the Additional Bonds shall be limited to a maximum
amount of $150,000,000; "Additional Bond" shall mean any one of the Additional Bonds.

(6) "Bankruptcy Code" shall mean the United States Bankruptcy Reform Act of
1978, as amended, including without Limitation amendments made by the Bankruptcy Reform Act
of 1994, and as the same may be further amended or supplemented, or any federal bankruptcy law
or laws replacing the foregoing.

(7) "Bankruptcy Rejection Date" shall have the meaning as defined in
paragraph (r)(1)(i)(C) of this Section.

(8) "Bonds" shall mean the bonds issued by the NJEDA pursuant to the
Indenture for the payment of the costs of the Expansion Construction Work (and associated
personal property) under Section 93 hereof and issuance costs; 'Bond" shall mean any one of the
Bonds; after the issuance of Additional Bonds, the term "Bonds" shall include the Additional
Bonds.

(9) "Bondholder" and 'Bondholders" shall mean, respectively, each holder of
the Bonds and the holders of all the Bonds.

(10) "Bonds Default" and "Bonds Default Date" shall have the meaning as
defined in paragraph (m) of this Section.

01) "Bond Resolution" shall mean the resolutions adopted by the NJEDA on
December 8, 1998 and July 13, 1999 as the same may be modified or amended, authorizing the
issuance and sale of the initial series of Bonds.

(12) "Deferred Reletting Fee" shall mean the fee payable by the Trustee or the
Approved Successor Lessee to the Port Authority at the times and in the amounts as set forth in
and pursuant to paragraph (u) of this Section.

(13) "Deferred Reletting Fee Rental" shall mean the additional rental payable by
the Approved Successor Lessee to the Port Authority as set forth in and pursuant to
paragraph (u)(4) of this Section; "Deferred Reletting Fee Rental Commencement Date", "Deferred
Reletting Fee Rental Period" and "Monthly Factor" shall each have the respective meaning as set
forth in paragraph (u)(4) of this Section.
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(14) "Financing Documents" shall mean all the agreements and documents
which relate to or are a part of the Financing Transaction including but not limited to the NJEDA
Sublease Agreement, the Indenture, the Bonds, the Bond Resolution, the Lessee Guaranty, the
Leasehold Mortgage, and the other documents as described in paragraph 10) of the Port
Authority Consent to NJEDA Subleases (but such term shall not include the Basic Lease, this
Agreement, the Port Authority Consent to NJEDA Subleases or the Other Lease).

(15) "Financing Transaction" shall mean the financing transaction undertaken by
the NJEDA, the Lessee and the Trustee with respect to the Bonds, the NJEDA Sublease
Agreement and the NJEDA Subleases which are a part thereof.

(16) "Foreclosure Period " shall mean an initial period of 270 days subject to the
conditions applicable to said initial period as set forth in paragraph (n) of this Section, and
extendable to an aggregate total maximum period, including all such extensions, of seven hundred
and twenty (720) days, subject to the conditions set forth in paragraph (n) of this Section, and
which shall commence on the Reletting Election Notice Service Date after the first to occur of any
of the following (i) the Notice of Termination Service Date (defined in paragraph (1)(2) of this
Section); (ii) the Bankruptcy Rejection Date (defined in paragraph (r)(1)(i)(C) of this Section);
and (iii) the Bonds Default Date (defined in paragraph (m) of this Section); and said Foreclosure
Period shall expire, unless sooner terminated, on the earlier to occur of (x) the ninetieth
consecutive day following such commencement if the conditions for the extension of the same
under paragraph (n)(4) of this Section are not satisfied or, if there are one or more extensions
thereof as provided in and subject and pursuant to subparagraphs (4), (5) and (6) of paragraph (n)
of this Section, the last day of the final extension, or (y) the Lease AssignmenVAsstumption
Commencement Date; the foregoing to be subject, however to the provisions set forth in
paragraphs (r)(1) and (q) of this Section; provided, however, that the Foreclosure Period shall not
in any event continue after the transfer of title to the Lessee's interest in the Mortgaged Premises
under the Lease pursuant to the issuance of a final judgment of foreclosure by a court of
competent jurisdiction or after any termination or expiration of the Leasehold Mortgage as
provided in this Section; and provided that the Foreclosure Period shall be subject to earlier
termination as provided in paragraph (o) of this Section. Notwithstanding anything herein to the
contrary, if, during the pendancy of any Foreclosure Period, the Bonds Default and/or Lease
Default giving rise to such Foreclosure Period, or any subsequent Bonds Defaults or Lease
Defaults thereafter occurring, are cured, or waived by the Port Authority, as applicable, in
accordance with the applicable agreement(s) prior to the Lease Assignment/Assumption
Commencement Date and any pleading/proceedings based upon such Bonds Defaults or Lease
Defaults are dismissed with prejudice, then such Foreclosure Period shall be deemed not to have
occurred (provided that any fees or other amounts paid or owing to the Port Authority as of the
date thereof shall be retained by, or continue to be owing to, the Port Authority, as applicable). In
addition, as of the date and during the pendency of any Lessee Bankruptcy, notwithstanding
anything herein to the contrary, the counting of days and the Leasehold Mortgagee's Foreclosure
Period Obligations in connection with any then-pending Foreclosure Period shall be deemed
suspended and held in abeyance until the earlier of (i) the conclusion of the Lessee Bankruptcy or
(ii) the Bankruptcy Rejection Date.
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(17) "Foreclosure Period Extension Fee" shall mean the fee payable to the Port
Authority by the Trustee as Leasehold Mortgagee for each applicable extension, and collectively
for any and all applicable extensions, of the Foreclosure Period at the times and in the amounts as
set forth in and pursuant to paragraph (n) of this Section.

(18) "Indenture" shall mean that certain Indenture of Trust dated as of
September 1, 1999 and entered into between NJEDA and the Trustee with respect to the Bonds.

(19) "Lease Assignment/Assumption and Consent Agreement" shall have the
meaning as defined in paragraph (t)(2) of this Section.

(20) "Lease Assignment/Assumption Commencement Date" shall have the
meaning as defined in paragraph (t)(2) of this Section.

(21) "Lease ANB-056" shall mean that certain agreement of lease dated August
1, 1999 and bearing Port Authority identification number ANB-056 (as the same has been or may
be amended or supplemented) whereby the Port Authority leased to Continental Airlines, Inc.
certain premises in Concourse A-2 at the Airport (as more specifically described therein) for a
term commencing on August 1, 1999 and expiring on December 31, 2018.

(22) "Lease Termination" shall mean a breach of or default under the Lease for
which the Port Authority has delivered a Notice of Termination in accordance with paragraph (1)
of this Section 96.

(23) "Lessee Bankruptcy" shall mean the filing by the Lessee of a voluntary
petition under the Bankruptcy Code or the filing of an involuntary petition against the Lessee
under the Bankruptcy Code, and the pendency of proceedings pursuant thereto.

(24) "Lessee Guaranty" shall mean that certain agreement of guaranty dated as
of September 1, 1999 entered into between the Lessee and the Trustee pursuant to which the
Lessee guarantees the payment of the principal of, redemption premium, if any, and interest on the
Bonds.

(25) "Leasehold Mortgage" shall mean a mortgage granted by the Lessee to the
Trustee of (i) the Lessee's leasehold interest in the Mortgaged Premises under this Lease and
(ii) the Lessee's subleasehold interests with respect to the Mortgaged Premises under the NJEDA
Sublease Agreement, for an amount not to exceed the Mortgage Amount and for a term
commencing on the date of the issuance of the initial Bonds and not to extend beyond the first to
occur of (x) the date of the redemption, cancellation, defeasance, discharge or payment of all of
the Bonds in accordance with the Indenture and (y) the expiration date of the of the term of the
letting of the Mortgaged Premises as set forth in Paragraph 3 of Supplement No. 17 of this Lease,
subject in any event to the termination provisions of paragraph (d) of this Section, and given by
the Lessee as security for the Lessee's obligations under the Lessee Guaranty with respect to the
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payments by the Lessee of the principal of, redemption premium, if any, and interest on the
Bonds. There shall only be one Leasehold Mortgage with respect to the Mortgaged Premises.

(26) "Leasehold Mortgagee" shall mean Chase Bank of Texas, National
Association, appointed as the Trustee, and any Successor Trustee as defined in paragraph (f) of
this Section, under the Indenture during such times as the Trustee, or such Successor Trustee,
shall be the holder of the Leasehold Mortgage in accordance with the terms hereof.

(27) "Leasehold Mortgagee's Foreclosure Period Obligations" shall have the
meaning as defined in paragraph (n) of this Section including but not limited to the Leasehold
Mortgagee Foreclosure Period Payments.

(28) "Leasehold Mortgagee's Foreclosure Period Payments" shall mean the
payments required to be made by the Leasehold Mortgagee to the Port Authority as set forth in
paragraph (n) of this Section including the Leasehold Mortgagee's Foreclosure Period
Commencement Payments, the Leasehold Mortgagee's Foreclosure Period Current Basis
Payments and the Foreclosure Period Extension Fees as defined and set forth in said paragraph
(n).

(29) "Mortgage Amount" shall mean (i) the amount of Five Hundred Fifty
Million Dollars and No Cents ($550,000,000.00) which constitutes a portion of the proceeds of
the initial Bonds issued for the payment of the costs of the Expansion Construction Work under
Section 93 hereof to the extent located on the Mortgaged Premises, together with the costs of the
baggage system (whether or not located on the Mortgaged Premises) plus (ii) subject to the prior
written consent of the Port Authority, the additional amount of all or a portion of the proceeds of
the Additional Bonds issued for the payment of costs of the Expansion Construction Work under
Section 93 hereof to the extent located on the Mortgaged Premises provided that said additional
amount shall not exceed $150,000,000 and provided further that said additional amount is to be
used for the payment of costs of the said Expansion Construction Work incurred or paid by the
Lessee prior to the Expansion Construction Work Completion Date (as defined in paragraph (n) of
Section 93 hereof); provided, however, that the Mortgage Amount shall not include (i) any of the
costs associated with the construction work under the Other Lease or any costs associated with the
C-1 and C-2 portions of the premises or any other areas at the Airport not specifically included as
above provided, (ii) any bonds issued to refund the Bonds, or (iii) the costs of any personal
property (other than the Schedule 1 Terminal Fixtures, as defined in paragraph 53 of Supplement
No. 17 of the Lease, to the extent located on the Mortgaged Premises and the baggage system
portion thereof whether or not located on the Mortgaged Premises).

(30) "Mortgaged Premises" shall mean solely that portion of the premises which
constitutes Area C-3, including the areas added or to be added to said Area C-3 pursuant to
Paragraph 3 of this Supplement No. 17, leased to the Lessee under this Lease and which Area C-3
shall constitute the subject premises of the Leasehold Mortgage.

(31) "NJEDA" shall mean the New Jersey Economic Development Authority, a
public body corporate and politic created and existing under and by virtue of the Constitution and
laws of the State of New Jersey.

TERM C SUPP 17

83



ana170suppI7-ex

(32) "NJEDA Sublease Agreement" shall mean that certain agreement dated
September 1, 1999 and entered into between. the Lessee and the NJEDA whereby (i) the Lessee
subleases the Mortgaged Premises to the NJEDA and (ii) the NJEDA sub-sub-subleases the
Mortgaged Premises back to the Lessee subject to the Port Authority Consent to NJEDA Sublease
Agreement ( (i) and (ii) collectively, "NJEDA Subleases").

(33) [INTENTIONALLY OMITTED]
(34) "Other Lease" shall mean Lease ANB-056.

(35) "Port Authority Consent to NJEDA Subleases" shall mean that certain
agreement dated September 1, 1999 entered into among the Port Authority, the Trustee, the
NJEDA and the Lessee whereby the Port Authority grants its consent to the NJEDA Sublease
Agreement and the Leasehold Mortgage and whereby the Trustee expressly states its
acknowledgment and agreement to the terms and provisions of this Section 96 with respect to its
Reletting Rights as Leasehold Mortgagee and its rights and obligations with respect thereto,
including without limitation its rights and obligations to perform the Leasehold Mortgagee's
Foreclosure Period Obligations and to pay to the Port Authority the Leasehold Mortgagee's
Foreclosure Period Payments, the Foreclosure Period Extension Fees and the Deferred Reletting
Fee as set forth in this Section 96.

(36) "Reletting Election Notice" shall mean the written notice required to be
given by the Leasehold Mortgagee to the Port Authority pursuant to paragraph (1)(2), (m)(1) or
(r)(1)(i)(C) of this Section affirmatively stating the Leasehold Mortgagee's election to (i) exercise
its Reletting Rights hereunder and (ii) to exercise its rights under the Leasehold Mortgage to
foreclose upon the Leasehold Mortgage or to have the Lease with respect to the Mortgaged
Premises assigned to an Approved Successor Lessee in accordance with the provisions of this
Section.

(37) "Reletting Election Notice Service Date" shall mean the actual date of the
service on the Port Authority by the Leasehold Mortgagee of its Reletting Election Notice
provided that such service is duly and timely made in accordance with the terms and provisions of
this Lease.

(38) "Reletting Election Period" shall mean the thirty (30) day period during
which the Leasehold Mortgagee must decide whether it shall exercise its Reletting Rights
hereunder and serve its Reletting Election Notice on the Port Authority prior to the expiration
thereof, and which shall commence on the earliest to occur of (i) the Notice of Tennination
Service Date, (ii) the Bankruptcy Rejection Date, and (iii) the Bonds Default Date and which shall
expire on the thirtieth (30th) consecutive day following said commencement.

(39) "Reletting Rights" shall mean the rights of the Trustee as Leasehold
Mortgagee with respect to the Mortgaged Premises and the Leasehold Mortgage to obtain an
Approved Successor Lessee as provided in this Section.
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(40) "Subsequent Notice of Termination" and "Subsequent Notice of
Termination Date" shall have the meaning as set forth in paragraph (1) (3) of this Section.

(b) (1)	 The Lessee hereby represents to the Port Authority that the Lessee intends
to finance (i) the costs of the Expansion Construction Work under this Lease (as defined in and
required under Section 93 hereof) (together with associated personal property) and (ii) the costs of
the construction work under the Other Lease as required under Section 4 thereof (together with
associated personal property), with the proceeds of the Bonds issued by the NJEDA pursuant to
the Financing Transaction, and that contemporaneously with the execution of Supplement No. 17
to the Lease and the Other Lease the Lessee will be executing the Financing Documents subject to
the consent of the Port Authority and the execution by the Port Authority, the Trustee and the
NJEDA of the Port Authority Consent to NJEDA Subleases.

(2)	 It is expressly acknowledged that the intent of the parties hereto is that the
Leasehold Mortgage is to be granted by the Lessee to the Trustee pursuant to the provisions hereof
solely for the purposes of allowing the Trustee in its capacity as Leasehold Mortgagee to exercise
its Relettirig Rights solely with respect to the Mortgaged Premises, as the implementation of the
security afforded to the bondholders solely with respect to the Mortgaged Premises by virtue of
the Leasehold Mortgage, and to obtain an Approved Successor Lessee during the Foreclosure
Period if it elects to do so pursuant to this Section.

(c) Notwithstanding the provisions of Section 77 of this Agreement, and without
otherwise limiting the generality thereof, the Lessee, as part of the Financing Transaction only and
contemporaneously with its execution of Supplement No. 17 to this Lease, shall have the right
(exercisable one time only) to make a single mortgage of the Lessee's leasehold interest in the
Mortgaged Premises under this Agreement (including the Lessee's subleaschold interests with
respect to the Mortgaged Premises under the NJEDA Sublease Agreement) in an amount not in
excess of the Mortgage Amount under a Leasehold Mortgage to the Trustee approved by the Port
Authority in advance. In determining whether to approve or disapprove a proposed Trustee, the
Port Authority shall consider all relevant factors, including but not limited to, the following (but it
is agreed that the Port Authority shall analyze all such factors in a reasonable manner):

(i) whether the proposed Trustee and each officer, director or partner thereof
and each person, firm or corporation having an outright or beneficial interest in twenty
percent (20%) or more of the monies invested in the proposed Trustee, if said Trustee is a
corporation, association or partnership, by loans thereto, stork ownership therein or any
other form of financial interest, has, as, of the date of the proposed financing, a good
reputation for integrity and financial responsibility and has not been convicted of or under
current indictment for any crime within five (5) years preceding the date of the Financing
Transaction and is not currently involved in civil anti-trust or fraud litigation (other than as
a plaintiff);

(ii) whether the Port Authority has had any "unfavorable experience" with the
proposed Trustee, or any of its officers, directors, or partners, or any person, firm or
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corporation (such officers, directors, partners, person, firm and corporation, being herein
in this item (ii) individually and collectively referred to as a "Person") having an outright
or beneficial interest in twenty percent (20%) or more of the monies invested in the
proposed Trustee if said Trustee is a corporation, association or partnership, by loans
thereto, stock ownership therein or any other form of financial interest; "unfavorable
experience" as used herein shall mean any one or more of the following: (A) a.material
default by said proposed Trustee or any such Person of any obligation (monetary or
non-monetary) to the Port Authority; (B) any assertion made by said proposed Trustee or
any such Person against the Port Authority of any frivolous, false, malicious, or
unsupportable claim, demand or allegation or suit or proceeding; (C) any act or omission
of said proposed Trustee or any such Person causing or resulting in any loss, damage or
injury to the Port Authority or the imposition or threatened imposition of any fine or
penalty on the Port Authority or the commencement or threatened commencement of any
action, suit or proceeding against the Port Authority; (D) any failure or refusal of said
proposed Trustee or any such Person to comply with any law, governmental order,
directive, ordinance or requirement, including without limitation, Environmental
Requirements, at any Port Authority facility; (E) any failure to comply with, or breach of,
the Port Authority's Code of Ethics and Financial Disclosure by said proposed Trustee or
any such Person; or (F) any breach by said proposed Trustee or any such Person of any
fiduciary obligation, trust, confidence or other duty to the Port Authority or of any
confidentiality agreement with the Port Authority;

(iii) whether the proposed Trustee or any officer, director or partner thereof or
any person, firm or corporation having an outright or beneficial interest in twenty percent
(20%) or more of the monies invested in the proposed Trustee, if said Trustee is a
corporation, association or partnership, by loans thereto, stock ownership therein or any
other form of financial interest is in conflict of interest, as defined under the laws of the
States of New York and New Jersey or Port Authority policy, with any Commissioner of
the Port Authority as of the date of the proposed financing;

(iv) whether there are liens of any kind on the Mortgaged Premises; and

(v) whether the Lessee shall be in default for non-payment of rent, fees or
charges or other required payments under this Agreement or in default under any of the
terms, covenants or provisions of this Agreement on its part to be performed, in either case
remaining uncured after the expiration of any applicable notice and cure period(s), and
whether this Agreement shall be in full force and effect and the Port Authority shall have
served a notice of termination pursuant to Section 24 of this Agreement.

In addition, the Port Authority shall have delivered to the Lessee and the Trustee the fully
executed Port Authority Consent to NJEDA Subleases and there shall not have been a previous
assignment of this Agreement and the letting hereunder pursuant to Section 77 of this Agreement.
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(d) Notwithstanding anything herein or in the Financing Documents, the Leasehold
Mortgage or any consent or approval of the Port Authority thereto to the contrary, the Leasehold
Mortgage and the Reletting Rights shall become effective only upon the issuance of the initial
Bonds in an amount not less than the initial Mortgage Amount, and the Leasehold Mortgage and
the Reletting Rights shall automatically terminate and end in any event upon the earliest to occur
of (1) the expiration, surrender or termination of the Lease as to the Mortgaged Premises; it being
understood that, as set forth in Section 61 hereof (as amended in this Supplement No. 17 to this
Lease), the Lessee shall not have the right to terminate the Lease without the consent of the
Leasehold Mortgagee so long as the Leasehold Mortgage is outstanding; (2) the expiration,
revocation or termination of the Port Authority Consent to NJEDA Subleases as to the Mortgaged
Premises pursuant to the terms of such Consent, except (but only so long as the Lease and the
Lessee Guaranty remain in full force and effect) in the case of revocation or termination by reason
of the Lessee's rejection of the said NJEDA Subleases, or any of them, in a Lessee Bankruptcy;
(3) the expiration or earlier termination or surrender of the NJEDA Subleases as to the Mortgaged
Premises, except (but only so long as the Lease and the Lessee Guaranty remain in full force and
effect) in the case of termination by reason of the Lessee's rejection of the said NJEDA Subleases
in a Lessee Bankruptcy; (4) the expiration or earlier termination or surrender of the NJEDA
Financing Sublease as to the Mortgaged Premises, except (but only so long as the Lease and the
Lessee Guaranty remain in full force and effect) in the case of termination by reason of the
Lessee's rejection of the said NJEDA Financing Sublease in a Lessee Bankruptcy; (5) the
expiration or earlier termination or surrender of the NJEDA Sublease Agreement as to the
Mortgaged Premises except (but only so long as the Lease and the Lessee Guaranty remain in full
force and effect) in the case of termination by reason of the Lessee's rejection of the said NJEDA
Sublease Agreement in a Lessee Bankruptcy ; (6) the date on which a redemption, cancellation,
defeasance, discharge or payment of all the Bonds shall occur or on any other event which shall
result in none of the Bonds being Outstanding (within the meaning of the Indenture); (7) the
termination, surrender or expiration of the Basic Lease; (8) the expiration of the Reletting Election
Period without the timely exercise by the Trustee in its capacity as Leasehold Mortgagee of its
election to exercise its Reletting Rights by service of its Reletting Election Notice on the Port
Authority in accordance with the terms hereof; (9) the date of any notice given by the Trustee in
its capacity as Leasehold Mortgagee stating its election not to exercise its Reletting Rights
hereunder; (lo) the effective date of the letting of the Mortgaged Premises hereunder, or any
portion thereof, to an Approved Successor Lessee, whether resulting from a foreclosure of the
Leasehold Mortgage, the exercise by the Leasehold Mortgagee of its Reletting Rights, an
assignment in lieu of foreclosure or otherwise; (11) the Lease Assignment/Assumption
Commencement Date; and (12) the expiration or earlier termination or cancellation of the
Foreclosure Period.

(e) Without limiting Section 77 or any other terra or provision of this Agreement or
any terra or provision of the Port Authority Consent to NJEDA Subleases, not less than five (5)
business days prior to the effective date of the proposed Leasehold Mortgage, the Lessee shall
submit to the Port Authority for its approval a copy of the form of the proposed Leasehold
Mortgage and of the Indenture and the Lessee Guaranty with respect to the Bonds which the
Leasehold Mortgage is being given to secure. The Port Authority will promptly advise the Lessee
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in writing whether or not the Port Authority will consent to such proposed Leasehold Mortgage.
On the date of its execution of the Port Authority Consent to NJEDA Subleases the Lessee shall
deliver to the Port Authority a conformed copy of the executed Leasehold Mortgage and of the
executed Lessee Guaranty and the executed Indenture.

(f) The Leasehold Mortgagee shall not assign or transfer the Leasehold Mortgage to
any entity or person whatsoever other than to a trustee appointed pursuant to and in accordance
with and subject to the Indenture to replace the Trustee ("Successor Trustee"); provided that the
Successor Trustee shall hold the Leasehold Mortgage as Leasehold Mortgagee subject to all the
terms and provisions of this Section as if it were the original Trustee.

(g) Notwithstanding anything contained in the Leasehold Mortgage or any consent or
approval of the Port Authority thereto, it is understood and agreed that the rights of the Leasehold
Mortgagee shall in all respects be as specified, and shall be subject and subordinate to the terms,
covenants, conditions and provisions set forth, in this Agreement and to the terms, covenants and
conditions of the Port Authority Consent to NJEDA Subleases. The terms, covenants, conditions
and provisions of this Agreement shall govern as between the Port Authority and the Lessee. As
between the Port Authority and the Leasehold Mortgagee, in the event of any inconsistency
between the terms, covenants, conditions and provisions of this Agreement and the terms,
covenants, conditions and provisions of the Leasehold Mortgage or the Indenture or any of the
Financing Documents, the terms, covenants, conditions and provisions of this Agreement shall
control. Notwithstanding any provisions of the Leasehold Mortgage to the contrary, the Lessee
for all purposes shall be deemed to be the Lessee hereunder (subject to the Leasehold Mortgagee's
Reletting Rights herein granted) unless and until the Leasehold Mortgagee shall have obtained an
Approved Successor Lessee. The Leasehold Mortgage shall make reference to the provisions of
this Agreement and shall provide that the Leasehold Mortgage and the Indenture and the rights of
the Leasehold Mortgagee thereunder with respect to the Port Authority are and shall be in all
respects subject and subordinate to this Agreement.

(h) (1) Any approval or consent by the Port Authority hereunder whether to the
Leasehold Mortgage or to any assignment thereof shall apply only to the specific transaction
thereby authorized and shall not relieve the Lessee or the Leasehold Mortgagee from the
requirement of obtaining the prior approval or consent of the Port Authority to each and every
further assignment of the Leasehold Mortgage (except if otherwise expressly permitted hereunder
without such approval).

(2)	 Neither this Section nor the Leasehold Mortgage shall prevent the Lessee
hereunder from amending this Agreement without the approval of the Leasehold Mortgagee;
provided no amendment shall impair the rights granted to Continental Airlines, Inc, as the named
Lessee hereunder to grant the Leasehold Mortgage to the Leasehold Mortgagee or any of the
Leasehold Mortgagee's Reletting Rights hereunder or any of the Leasehold Mortgagee's rights and
obligations with respect thereto.

(i) (1) Except as expressly authorized in above paragraph (c) of this Section 96 the
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Lessee shall not mortgage the Lessee's interest in this Agreement or the letting hereunder in whole
or in part, or any portion of the premises other than the portion which would constitute the
Mortgaged Premises, or the Lessee's subleasehold interests under the NJEDA Subleases or the
NJEDA Sublease Agreement in whole or in part.

(2)	 Neither the Approved Successor Lessee nor any other entity or person
purchasing or succeeding to the leasehold hereunder shall have any right to pledge or mortgage
the Leasehold hereunder.

0)	 If the Leasehold Mortgagee shall have given to the Port Authority a written notice
specifying its name and address together with a conformed copy of the Leasehold Mortgage, the
Port Authority shall send to the Leasehold Mortgagee a copy of each notice of default given under
the Section of this Agreement entitled "Termination by the Port Authority" or otherwise at the
same time as and whenever any such notice of default shall have been sent to the Lessee, such
copy to be addressed to the Leasehold Mortgagee at the address last furnished by it to the Port
Authority, and no notice of default shall be deemed to have been given by the Port Authority
unless and until a copy thereof shall have been so given to the Leasehold Mortgagee. The Lessee
irrevocably directs that the Port Authority accept, and the Port Authority agrees to accept, the
curing of such default with respect to the Mortgaged Premises by the Leasehold Mortgagee as if
and with the same force and effect as though cured by the Lessee.

(k)	 Unless and until such time as it becomes the Lessee hereunder or the "deemed .
Lessee" as described in paragraph (r) (2) of this Section, the Leasehold Mortgagee, except to the
extent provided in paragraphs 0), (n)(2)(C) and (n)(3)(i) of this Section, shall not have any right in
or to the occupancy or use of the Mortgaged Premises for the purposes set forth in this Agreement
or for any other purpose whatsoever, except to the extent necessary to cure Lessee defaults in
accordance with paragraphs 0), (n)(2)(i)(C) and (n)(3)(i) of this Section. The Leasehold
Mortgagee shall not enter into or be entitled to enter into possession of the Mortgaged Premises
under this Agreement except to the extent afforded to it under this Agreement.

(1)	 Lease Termination-Service of Notice of Termination:

(1) If the Port Authority shall elect to terminate the letting of the premises
under this Agreement pursuant to Section 24 of this Agreement entitled "Termination by the Port
Authority" or otherwise, then the Port Authority shall at the same time send a copy of the written
notice of such termination ("Notice of Termination") to the Leasehold Mortgagee if it shall have
become entitled to notice as provided in paragraph 0) of this Section (the date of the sending of
such copy of said notice by the Leasehold Mortgagee being herein called the "Notice of
Termination Service Date"), The Notice of Termination shall specify the effective date of such
termination (the "Notice of Termination Effective Date"), which date must not be before the 31 st
day after the Notice of Termination Service Date.

(2) The serving of the Notice of Termination by the Port Authority on the
Leasehold Mortgagee in accordance with the foregoing shall trigger the Leasehold Mortgagee's
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Reletting Rights solely with respect to the Mortgaged Premises and the commencement of the
Reletting Election Period (unless the Leasehold Mortgagee has previously exercised its Reletting
Rights and the Reletting Election Period has previously commenced based on a Bonds Default
pursuant to paragraph (m) of this Section or a Bankruptcy Rejection Date pursuant to paragraph
(r) of this Section). The Leasehold Mortgagee shall have the right to extend the Notice of
Termination Effective Date for a period constituting the initial ninety (90) days of the Foreclosure
Period (subject to the extensions thereof as provided in paragraph (n) of this Section) provided
that the Leasehold Mortgagee shall serve its Reletting Election Notice on the Port Authority on or
prior to the end of the Reletting Election Period stating the Leasehold Mortgagee's affirmative
election to exercise its Reletting Rights with respect to the Mortgaged Premises, and provided,
further, that the Leasehold Mortgagee simultaneously with the giving of its Reletting Election
Notice to the Port Authority shall pay to the Port Authority the Leasehold Mortgagee's
Foreclosure Period Commencement Payments as defined and set forth in paragraph (n) of this
Section.

(3) In the event that prior to the Notice of Termination Service Date there has
previously occurred a Bonds Default pursuant to paragraph (m) of this Section or a Bankruptcy
Rejection Date pursuant to paragraph (r) of this Section such subsequent occurrence of the Notice
of Termination Service Date ("Subsequent Notice of Termination Service Date") shall not
commence a new Reletting Election Period or, if applicable, a new Foreclosure Period and the
subsequent Notice of Termination shall be deemed stayed during the balance of the previously
commenced Foreclosure Period and such Foreclosure Period may continue (as the same may be
extended under paragraph (n) of this Section) if and only if the Leasehold Mortgagee shall, in
addition to its continued compliance with all of the Leasehold Mortgagee's Foreclosure Period
Obligations including its continued payments of the Leasehold Mortgagee's Foreclosure Period
Payments, pay to the Port Authority tube Foreclosure Period Extension Fees as set forth in
paragraph (n) of this Section.

(m)	 Bonds Default:

(1) In the event the Lessee shall fail to make payment of any and all amounts
required when due under the Lessee Guaranty to be paid by the Lessee as and for the payment of
the principal, premium and interest on the Bonds and said failure results in a default under the
Bonds ("Bonds Default"), the Leasehold Mortgagee's Reletting Election Period shall be deemed to
commence upon the date of said Bonds Default ("Bonds Default Date"), but only if such Bonds
Default also constitutes an event of default under the Leasehold Mortgage giving the Leasehold
Mortgagee the right to foreclose the Leasehold Mortgage and the Leasehold Mortgagee serves its
Reletting Election Notice on the Port Authority prior to the expiration of said Reletting Election
Period; provided, further, however, that in the event either a Notice of Termination Service Date
or a Bankruptcy Rejection Date occurs prior to a Bonds Default, such Bonds Default shall not
trigger a new Reletting Election Period or Foreclosure Period.

(2) After the written request of the Leasehold Mortgagee to the Port Authority
which may be made from time to time (but not more frequently dum once per calendar month)
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during the term of the letting to the Lessee of the Mortgaged Premises up to the occurrence of the
earlier of (i) a Notice of Termination Service Date and (ii) a Bankruptcy Rejection Date or Bonds
Default Date, the Port Authority shall promptly provide to the Leasehold Mortgagee a statement
of amounts invoiced by the Port Authority to the Lessee during the sixty (60) day period preceding
the date of each request and setting forth the unpaid amounts, if any, owing or estimated to be
owing to the Port Authority by the Lessee under the Lease at the date of the request; provided that
the Port Authority in supplying any such statement or statements to the Leasehold Mortgagee shall
do so without any warranty or representation to the Leasehold Mortgagee and the Port Authority
shall not be liable to the Leasehold Mortgagee, the Lessee, Bondholders or any other party or
person with respect to any information contained or not contained therein or the accuracy of the
same provided it has submitted such information in good faith (each such statement of amounts
invoiced, an "Information Statement"). In the event the Indenture and the other Financing
Documents expressly authorize the Leasehold Mortgagee to declare a default under the Leasehold
Mortgage on the basis of (x) the failure of the Lessee to duly pay to the Port Authority rentals,
fees, charges and other amounts due and owing under the Lease (y) the receipt by the Leasehold
Mortgagee of one or more Information Statements showing that the said total unpaid amount
exceeds Seven Million One Hundred Thousand Dollars and No Cents ($7,100,000.00), and (z) the
continued failure of the Lessee to pay the said unpaid amount to the Port Authority within twenty
(20) days after the Lessee has received from the Leasehold Mortgagee a written warning notice of
Leasehold Mortgagee's intention to declare a default under the Leasehold Mortgage based on said
failure of the Lessee, the declaration of such default under the Leasehold Mortgage by the
Leasehold Mortgagee shall, for purposes hereof, constitute a Bonds Default which shall trigger the
Leasehold Mortgagee's Reletting Rights and its Reletting Election Period as defined in and subject
to the foregoing subparagraph (1) of this paragraph (m). Neither the provisions of this paragraph
(m) nor any Information Statement shall be deemed to impair, restrict, limit, alter or affect any
claim, right or remedy of the Port Authority under the Lease or otherwise, including without
limitation the right to serve a Notice of Termination under the Lease, or to limit the amounts
forming the basis for any termination of the Lease by the Port Authority or for which the Lessee
may be liable under Section 27 of the Lease entitled "Survival of the Obligations of the Lessee",
nor shall the same impose or create any liability on the Port Authority to, or be the basis of any
claim against the Port Authority by, the Lessee, the Leasehold Mortgagee, the Bondholders or any
of them, or any other party or person with respect to the Information Statement provided the Port
Authority has provided the same in good faith, nor shall any such Information Statement be
binding on the Port Authority or constitute or be deemed to constitute any waiver or estoppel of
any claim, right or remedy of the Port Authority.

(n)	 Leasehold Mortgagee's Foreclosure Period Obligations/Foreclosure Period
Extensions. The Trustee as Leasehold Mortgagee shall have the following obligations upon the
commencement of and during the Foreclosure Period including all extensions thereof
(collectively," Leasehold Mortgagee's Foreclosure Period Obligations"):

(1)	 Leasehold Mortgagee's Foreclosure Period Conunencement Payments/
delivery of Reletting Election Notice:
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Any commencement of the Foreclosure Period whether triggered by the
delivery of a Reletting Election Notice following a Notice of Termination Service Date or a
Bankruptcy Rejection Date or a Bonds Default shall be further conditioned on the payment of the
following by the Leasehold Mortgagee, and the Leasehold Mortgagee shall pay, to the Port
Authority simultaneously with the Leasehold Mortgagee's service of the Reletting Election Notice
the following amounts ("Leasehold Mortgagee's Foreclosure Period Commencement Payments")
(provided that the Port Authority shall be obligated to give the Leasehold Mortgagee at least ten
(10) days' prior written notice of the amounts due under this subparagraph (n)(1) and all other
subparagraphs under this Paragraph (n) except as otherwise expressly provided herein):

(i) All amounts due and owing to the Port Authority which have
accrued for any and all periods up to the Reletting Election Notice Service Date for Area
C-3 rentals (Facility Factor and Airport Services Factor) and Phase I  Charges and other
similar charges for f wther roadway development under this Agreement and any and all
other amounts due and owing to the Port Authority by the Lessee for services provided
under this Agreement by the Port Authority, including without limitation utility,
extermination and incineration services and maintenance and repair services, if any, under
Section 85 hereof or as additional rent and charges under Section 21 hereof; to the extent
such amounts have not been paid to the Port Authority by the Lessee prior to the
commencement of the Foreclosure Period.

(ii) All Allocated Activity Based Fees and Charges due and owing to
the Port Authority under this Agreement and which have accrued for a period not in excess
of sixty (60) days up to the Reletting Election Notice Service Date; provided that the
Allocated Activity Based Fees and Charges Triggering Date (as defrned in subparagraph
(2)(ii) of this paragraph (n)) shall have occurred, to the extent all such Allocated Activity
Based Fees and Charges have not been paid to the Port Authority by the Lessee prior to the
commencement of the Foreclosure Period.

(2)	 Leasehold Mortgagee's Foreclosure Period Current Basis Payments/from
and after the first (1st) day of the Foreclosure Period:

(i)	 After the initial commencement of the Foreclosure Period and at all
times during the continuation of the Foreclosure Period including any and all extensions
thereof (and in addition to the Foreclosure Period Commencement Payments set forth in
subparagraph (1) of this paragraph (n) and in addition to the Foreclosure Period Extension
Fees set forth in subparagraphs (4), (5) and (6) of this paragraph (n)) the Leasehold
Mortgagee shall pay to the Port Authority the following amounts on a current basis, as and
when due under this Agreement ("Leasehold Mortgagee's Foreclosure Period Current
Basis Payments"), to the extent such amounts are not paid by Lessee:

(A)All Area G3 rentals (Facility Factor and Airport Services
Factor) and Phase I  Charges and other similar charges for further roadway
development under this Agreement on a current basis as the same become due and
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payable to the Port Authority under this Agreement commencing as of the first day
of the Foreclosure Period with respect to the Mortgaged Premises and any and all
other amounts due and payable to the Port Authority under this Agreement with
respect to the Mortgaged Premises for services provided by the Port Authority,
including without limitation utility, extermination and incineration services and
maintenance and repair services, if any under Section 85 hereof or as additional
rent and charges under Section 21 hereof,

(B)A11 Allocated Activity Based Fees and Charges on a current
basis as the same become due and payable to the Port Authority under this
Agreement commencing as of the first day of the Foreclosure Period but only if the
Allocated Activity Based Fees and Charges Triggering Date as defined in
subparagraph (2) (ii) of this paragraph (n) occurred upon or after the
commencement of the Foreclosure Period and any and all Allocated Activity Based
Fees and Charges which accrued and remained unpaid during the sixty (60) day
period prior to the Allocated Activity Based Fees and Charges Triggering Date,
and the conditions specified in subparagraph (2)(ii) of this paragraph (n) continue
to be satisfied;

(C)Any and all costs of fulfilling the Lessee's obligations under the
Lease as provided in Section 21 hereof during the foreclosure Period with respect
to security, utilities, insurance and maintenance of the Mortgaged Premises; and
the amounts of said costs shall be due and payable to the Port Authority by the
Leasehold Mortgagee within thirty (30) days after the Port Authority sends to the
Leasehold Mortgagee a notice or invoice therefor, which notices or invoices the
Port Authority may send to the Leasehold Mortgagee from time to time_

(ii) The Leasehold Mortgagee's obligation to pay Allocated Activity
Based Fees and Charges shall commence upon the "Allocated Activity Based Fees and
Charges Triggering Date" which shall be deemed to be the later to occur of both (aa) the
Reletting Election Notice Service Date and (bb) either (x) the date the Port Authority
commences a suit, action or proceeding, summary or otherwise, to evict or dispossess the
Lessee from or to retake possession of the "C-1 and C-2 portions of the premises" (as
defined in Paragraph 3 of this Supplement No. 17 to the Lease) or (y) the date on which
the Port Authority takes such other action or actions in accordance with applicable law
which have the effect of preventing the use by the Lessee of the C-1 and C-2 portions of
the premises. The obligation of the Leasehold Mortgagee to pay Allocated Activity Based
Fees and Charges shall continue throughout the Foreclosure Period and any all extensions
thereof as long as the Port Authority continues to diligently pursue the suit, action or
proceeding mentioned in the foregoing clause (x) or has otherwise prevented Lessee's use
of the C-I and C-2 portions of the Premises.

(iii) It is recognized that all or portions of amounts comprising the
Activity Based Fees and Charges may include or may be calculated on activities of the
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Lessee outside of the Mortgaged Premises, and accordingly it is agreed that the following
allocation provisions shall apply to determine Allocated Activity Based Fees and Charges.
(i) where such amounts are capable of being determined with respect to the Mortgaged
Premises solely without the need of allocation or apportionment, 100% of such amounts
shall be paid by the Leasehold Mortgagee; and (ii) where such amounts require allocation
or apportionment the same shall be allocated or apportioned as follows: such fees and
charges shall be divided by the total number of aircraft gates then leased by the Port
Authority to the Lessee at the Airport and the resulting quotient shall be multiplied by the
total number of aircraft gates constructed or to be constructed pursuant to Section 93
hereof in the Mortgaged Premises (which for purposes of this calculation shall not be less
than the number 12, minus any gates that are permanently removed from service).

(3)	 other Leasehold Mortgagee's Foreclosure Period Obligations/ from and
after the first (1st) day of the Foreclosure Period:

(i) At all times during the Foreclosure Period the Leasehold Mortgagee
shall use all reasonable efforts to preserve the value of the Mortgaged Premises hereunder
until it has possession of the Mortgaged Premises under the Lease, and thereafter shall
fulfill all obligations under the Lease with respect to the preservation of the Mortgaged
Premises;

(ii) Immediately upon the commencement of the Foreclosure Period the
Leasehold Mortgagee shall use commercially reasonable efforts to obtain an Approved
Successor Lessee for the Mortgaged Premises for the balance of the term hereunder or
such lesser term as it proposes to lease, subject to the consent of the Port Authority in
accordance with and subject to paragraphs (t) and (u) of this Section; provided further, that
if, within the Foreclosure Period, the Leasehold Mortgagee identifies a Proposed
Successor Lessee for the Mortgaged Premises it shall give prompt written notice thereof to
the Port Authority including all information described in paragraph (t) of this Section; it
being understood and agreed that any such Approved Successor Lessee shall be obligated
to pay to the Port Authority all the rentals, fees and charges for the Mortgaged Premises
under the Lease including without limitation the Area C-3 rentals which shall include all
airport services factors at the rates provided under this Agreement at the effective date of
the reletting; flight fees (Schedule C) as set forth in Section 53 hereof; Schedule B charges
as set forth in Schedule B attached to this Agreement; fuel gallonage fees (Schedule D) as
set forth in Section 56 hereof; the Monorail Fees as set forth in Supplement No. 15 of the
Lease and Schedule M thereof; the Phase I  Charges as set forth in Supplement No. 15 of
the Lease; and any other fees and charges then in effect under the Lease relating to the use
of the Mortgaged Premises; all of which shall be applicable to and paid by the Approved
Successor Lessee during the reletting of the Mortgaged Premises to the Approved
Successor Lessee, and shall be in addition to the Deferred Reletting Fee or the Deferred
Reletting Fee Rental, as the case may be, required to be paid to the Port Authority as
described in paragraph (u) of this Section
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(4) Initial Foreclosure Period / 91st to 180th days:

Upon any commencement of the Foreclosure Period whether triggered by a Lease
default (Notice of Termination or Bankruptcy Rejection) or a Bonds Default the Leasehold
Mortgagee shall (to the extent permitted by law) promptly and diligently and in good faith
commence and continue and seek to complete proceedings to foreclose upon the Leasehold
Mortgage and, in the event the Lessee fails to vacate the Mortgaged Premises, including eviction
of the Lessee therefrom; provided that in the event the Leasehold Mortgagee continues diligently
to continue and complete the foreclosure proceedings including eviction of the Lessee and,
through no fault of its own, is unable to complete said foreclosure proceedings including eviction
of the Lessee at the end of the ninetieth (90th) day from the initial commencement of the
Foreclosure Period, then, provided that not less than five (5) days prior to the expiration of said
initial 90th-day period the Leasehold Mortgagee shall give written notice to the Port Authority,
which notice shall contain the Leasehold Mortgagee's certification of the foregoing to the Port
Authority including the status of the aforesaid foreclosure proceedings, the initial Foreclosure
Period shall be deemed extended for an additional 90 days which shall expire on the earlier of (aa)
the Lease Assignment/Assumption Commencement Date or (bb) the date which constitutes the
one hundred and eightieth (180th) day from the initial commencement of the Foreclosure Period
subject to the extension under subparagraph (5) of this paragraph (n); subject, however, to the
further condition that during the said 91 st to 180th days of the Foreclosure Period the Leasehold
Mortgagee shall perform all the Leasehold Mortgagee's Foreclosure Period Obligations including
without limitation paying to the Port Authority all of the Leasehold Mortgagee's Foreclosure
Period Current Basis Payments.

(5) Initial Foreclosure Period / 181 st to 270th days/ Foreclosure Period
Extension Fee:

In the event the Leasehold Mortgagee, during the initial 90 days of the Foreclosure
Period, as aforesaid, commenced in good faith and thereafter at all times diligently continued
proceedings to foreclose upon the Leasehold Mortgage including eviction of the Lessee, and the
Leasehold Mortgagee, through no fault of its own, is unable to complete'said foreclosure
proceedings including eviction of the Lessee at the end of the 180th day from the commencement
of the Foreclosure Period, then, provided that not less than five (5) days prior to the expiration of
said 180th day period the Leasehold Mortgagee shall give written notice to the Port Authority,
which notice shal I contain the Leasehold Mortgagee's certification of the foregoing to the Port
Authority including the status of the aforesaid foreclosure proceedings and subject to the further
conditions set forth below, the Foreclosure Period shall be deemed extended for an additional 90
days which shall expire on the earlier of (aa) the Lease Assignment/Assumption Commencement
Date or (bb) the date which constitutes the 270th day from the initial commencement of the
Foreclosure Period.

The foregoing, however, shall be subject to the following further conditions:
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G)	 that during the said 181 st to 270th days of the Foreclosure Period
the Leasehold Mortgagee shall perform all the Leasehold Mortgagee's Foreclosure Period
Obligations including without limitation paying to the Port Authority all of the Leasehold
Mortgagee's Foreclosure Period Current Basis Payments; and

(ii)	 that the Leasehold Mortgagee shall pay to the Port Authority for the
said 181 st to 270th day period a Foreclosure Period Extension Fee in the amount of Two
Million Four Hundred Seventy-two Thousand Dollars and No Cents ($2,472,000.00);
which amount is based on a preliminary determination by the Lessee of the percentage
(82.4%) that its estimated Mortgage Amount (estimated at Five Hundred Forty-seven
Million Four Hundred Thirty-six Thousand Four Hundred Twenty-four Dollars and No
Cents ($547,436,424,00))bears to its estimated total bond financings amounts of Six
Hundred Sixty-four Million Four Hundred Fifty-nine Thousand Three Hundred Ninety
Dollars and No Cents ($664,459,390.00) which estimated total consists of the said
estimated Mortgage Amount plus estimated bond financing amounts of the Lessee's
proposed development projects at the Airport under lease ANA-040 (hangar 55) and lease
ANB-028 (cargo building). The said amount of the Foreclosure Period Extension Fee shall
be subject to adjustment as follows: after all of said actual bond financing amounts are
final based on the final pricing of the Bonds and the final pricing of the bonds for the said
other development projects under leases ANA-040 and ANB-028, the said amount of the
Foreclosure Period Extension Fee shall be equal to the product resulting from multiplying
(x) the sum of Three Million Dollars and No Cents ($3,000,000.00) times (y) a fraction the
numerator of which shall be the Mortgage Amount set forth in paragraph (a) (29) of this
Section 96 and denominator of which shall be the stun of the said Mortgage Amount plus
the mortgage amounts defined and set fortis in the said leases Allm	 0 and rl"NIB-028.
The said Foreclosure Period Extension Fee, shall be payable to the Port Authority in three
equal 30-day installments; the first such installment shall be due and payable by the
Leasehold Mortgagee at the same time the Leasehold Mortgagee delivers its aforesaid 5-
day certification notice to the Port Authority; and the next two installments shall be due
and payable by the Leasehold Mortgagee on the 210th day and on the 240th day of the
Foreclosure Period; provided, however, that subject to the provisions of subparagraph (2)
of paragraph (t) of this Section, after the occurrence of the Lease Ass ignment/Assumption
Commencement Date (as defined in subparagraph (2) of paragraph (t) of this Section) no
installment(s) for any subsequent 30-day period of this extension shall be payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated
above where the Foreclosure Period initially commenced on any basis other that the sole
occurrence of a Bonds Default; however, the same shall be subject the provisions of subparagraph
(7) of this paragraph (n) in the event the Foreclosure Period initially commenced solely on the
basis of a Bonds Default and thereafter a "Subsequent Non-Bonds Default" as defined in
subparagraph (7) of this paragraph (n) occurred during the Foreclosure Period.

(6)	 Foreclosure Period Additional Extensions -- to maximum aggregate total of
720 days/ Foreclosure Period Extension Fees:
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Pre-conditions to additional extensions. It is expressly understood and agreed that
unless each of the following conditions are satisfied prior to the expiration of the 270th day of the
Foreclosure Period (as extended under the foregoing subparagraph (5)) there shall be no father
extension of the Foreclosure Period beyond the 270th day: (aa) the Leasehold Mortgagee has
previously identified and proposed to the Port Authority a Proposed Successor Lessee pursuant to
and in accordance with the terms and provisions of paragraph (t) of this Section and in full
compliance with all of the requirements and conditions of said paragraph (t), (bb) such Proposed
Successor Lessee meets all of the requirements for becoming an Approved Successor Lessee, as
determined by, and to the satisfaction of, the Port Authority, (cc) such Proposed Successor Lessee,
the Leasehold Mortgagee, the Lessee (if required pursuant to paragraph (t) hereof) and the Port
Authority have executed the Lease Assignment/ Assumption and Consent Agreement subject to,
and under which the Proposed Successor Lessee will become the Approved Successor Lessee
commencing only upon, the successful completion by the Leasehold Mortgagee of the foreclosure
and eviction proceedings prior to the expiration of the Foreclosure Period (if and as extended not
to exceed an aggregate maximum total of 720 days). The foregoing pre-conditions shall be in
addition to the conditions set forth below which the Leasehold Mortgagee must satisfy with
respect to each of the following additional extensions of the Foreclosure Period.

(A)	 Foreclosure Period extension 271st to 360th days/ Foreclosure Period
Extension Fee:

In the event the Leasehold Mortgagee, during the initial 90 days of the
Foreclosure Period, as aforesaid, commenced in good faith and thereafter at all times diligently
continued proceedings to foreclose the Leasehold Mortgage and to evict the Lessee from the
Mortgaged Premises and the Leasehold Mortgagee, through no fault of its own, is unable to
complete said foreclosure proceedings including eviction of the Lessee from the Mortgaged
Premises at the end of the 270th day from the commencement of the Foreclosure Period and the
pendency of the foreclosure proceedings in the State of New Jersey is the sole impediment to such
completion, then, provided that not less than five (5) days prior to the expiration of said 270th-day
period the Leasehold Mortgagee shall give written notice to the Port Authority, which notice shall
contain the Leasehold Mortgagee's certification of the foregoing to the Port Authority including
the status of the aforesaid foreclosure proceedings, the Foreclosure Period shall be deemed
extended for an additional 90 days which shall expire on the earlier of (aa) the Lease
Assignment/Assumption Commencement Date or (bb) the date which constitutes 360th day from
the commencement of the Foreclosure Period; subject, however, to the following further
conditions:

(i)	 that during the said 271st to 360th day extension of the Foreclosure
Period the Leasehold Mortgagee shall perform all of the Leasehold Mortgagee's
Foreclosure Period Obligations including without limitation paying to the Port Authority
all of the Leasehold Mortgagee's Foreclosure Period Current Basis Payments; and
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(ii)	 that the Leasehold Mortgagee shall pay to the Port Authority for the
said 271st to 360th day extension a Foreclosure Period Extension Fee in the amount of
Two Million Four Hundred Seventy-two Thousand Dollars and No Cents ($2,472,000.00);
which amount is based on a preliminary determination by the Lessee of the percentage
(82.4%) that its estimated Mortgage Amount (estimated at Five Hundred Forty-seven
Million Four Hundred Thirty-six Thousand Four Hundred Twenty-four Dollars and No
Cents ($547,436,424.00))bears to its estimated total bond financings amounts of Six
Hundred Sixty-four Million Four Hundred Fifty-nine Thousand Three Hundred Ninety
Dollars and No Cents ($664,459,390.00) which estimated total consists of the said
estimated Mortgage Amount plus estimated bond financing amounts of the Lessee's
proposed development projects at the Airport under lease ANA-040 (hangar 55) and lease
ANB-028 (cargo building). The said amount of the Foreclosure Period Extension Fee shall
be subject to adjustment as follows: after all of said actual bond financing amounts are
final based on the final pricing of the Bonds and the final pricing of the bonds for the said
other development projects under leases ANA-040 and ANB-028, the said amount of the
Foreclosure Period Extension Fee shall be equal to the product resulting from multiplying
(x) the sum of Three Million Dollars and No Cents ($3,000,000.00) times (y) a fraction the
numerator of which shall be the Mortgage Amount set forth in paragraph (a) (29) of this
Section 96 and denominator of which shall be the sum of the said Mortgage Amount plus
the mortgage amounts defined and set forth in the said leases ANA-040 and ANB-028.
The said Foreclosure Period Extension Fee shall be payable to the Port Authority in three
equal 30-day installments; the first such installment shall be due and payable by the
Leasehold Mortgagee at the same time the Leasehold Mortgagee delivers its aforesaid 5-
day certification notice to the Port Authority; and the next two installments shall be due
and payable by the Leasehold Mortgagee on the 301st day and on the 331st day of the
Foreclosure Period; provided, however, that, subject to the provisions of subparagraph (2)
of paragraph (t) of this Section, after the occurrence of the Lease Assignment/Assumption
Commencement Date (as defined in subparagraph (2) of paragraph (t) of this Section) no
installment(s) for any subsequent 30-day period of this extension shall be payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated
above where the Foreclosure Period initially commenced on any basis other that the sole
occurrence of a Bonds Default; and the same shall be subject to the provisions of subparagraph (7)
of this paragraph (n) in the event the Foreclosure Period initially commenced solely on the basis
of a Bonds Default and thereafter a "Subsequent Non-Bonds Default" as defined in subparagraph
(7) of this paragraph (n) occurred during the Foreclosure Period.

(B)	 Foreclosure Period additional extension 361st to 540th days / Foreclosure
Period Extension Fee:

In the event the Leasehold Mortgagee, during the initial 90 days of the
Foreclosure Period, as aforesaid, commenced in good faith and thereafter at all times diligently
continued proceedings to foreclose the Leasehold Mortgage including eviction of the Lessee from
the Mortgaged Premises and the Leasehold Mortgagee, through no fault of its own, is unable to
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complete said foreclosure proceedings including eviction of the Lessee from the Mortgaged
Premises at the end of the 360th day from the commencement of the Foreclosure Period and the
pendency of the foreclosure proceedings in the State of New Jersey is the sole impediment to such
completion, then, provided that not less than five (5) days prior to the expiration of said 360th day
period the Leasehold Mortgagee shall give written notice to the Port Authority, which notice shall
contain the Leasehold Mortgagee's certification of the foregoing to the Port Authority including
the status of the aforesaid foreclosure proceedings and subject to the further conditions set forth
below, the Foreclosure Period shall be deemed extended for an additional period which shall
expire on the earlier of (aa) the Lease Assignment/Assumption Commencement Date or (bb) the
date which constitutes the 540th day from the initial commencement of the Foreclosure Period;
subject, however, to the following further conditions:

(i) that during the said 361st to 540th day extension of the Foreclosure
Period the Leasehold Mortgagee shall perform all of the Leasehold Mortgagee's
Foreclosure Period Obligations including without limitation paying to the Port Authority
all of the Leasehold Mortgagee's Foreclosure Period Current Basis Payments; and

(ii) that the Leaschold Mortgagee shall pay to the Port Authority for the
said 361 st to 540th day extension a Foreclosure Period Extension Fee in the amount of
Nine Million Eight Hundred Eighty-eight Thousand Dollars and No Cents
($9,888,000.00); which amount is based on a preliminary determination by the Lessee of
the percentage (82.4%) that its estimated Mortgage Amount (estimated at Five Hundred
Forty-seven Million Four Hundred Thirty-six Thousand Four Hundred Twenty-four
Dollars and No Cents ($547,436,424.00))bears to its estimated total bond financings
amounts of Six Hundred Sixty-four Million Four Hundred Fifty-nine Thousand Three
Hundred Ninety Dollars and No Cents ($664,459,390.00) which estimated total consists of
the said estimated Mortgage Amount plus estimated bond financing amounts of the
Lessee's proposed development projects at the Airport under lease ANA-040 (hangar 55)
and lease ANB-028 (cargo building). The said amount of the Foreclosure Period
Extension Fee shall be subject to adjustment as follows: after all of said actual bond
financing amounts are final based on the final pricing of the Bonds and the final pricing of
the bonds for the said other development projects under leases ANA-040 and ANB-028,
the said amount of the Foreclosure Period Extension Fee shall be equal to the product
resulting from multiplying (x) the sum of Twelve Million Dollars and No Cents
($12,000,000.00) times (y) a fraction the numerator of which shall be the Mortgage
Amount set forth in paragraph (a) (29) of this Section 96 and denominator of which shall
be the siun of the said Mortgage Amount plus the mortgage amounts defined and set forth
in the said leases ANA-040 and ANB-028. The said Foreclosure Period Extension Fee
shall be payable to the Port Authority in six equal 30-day installments; the first such
installment shall be due and payable by the Leasehold Mortgagee at the same time the
Leasehold Mortgagee delivers its aforesaid 5-day certification notice to the Port Authority;
and the next five installments shall be due and payable by the Leasehold Mortgagee on the
391st day, on the 421st day, on the 451st day, on the 48Ist day, and on the 51 Ith day of the
Foreclosure Period; provided, however, that, subject to the provisions of subparagraph (2)
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of paragraph (t) of this Section, after the occurrence of the Lease Assignment/Assumption
Commencement Date (as defined in subparagraph (2) of paragraph (t) of this Section) no
installment(s) for any subsequent 30-day period of this extension shall be payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated
above where the Foreclosure Period initially commenced on any basis other that the sole
occurrence of a Bonds Default; and the same shall be subject to the provisions of subparagraph (7)
of this paragraph (n) in the event the Foreclosure Period initially commenced solely on the basis
of a Bonds Default and thereafter a "Subsequent Non-Bonds Default" as defined in subparagraph
(7) of this paragraph (n) occurred during the Foreclosure Period.

(C)	 Foreclosure Period final extension 541 st to 720th days / Foreclosure Period
Extension Fee:

In the event the Leasehold Mortgagee, during the initial 90 days of the
Foreclosure Period, as aforesaid, commenced in good faith and thereafter at all times diligently
continued proceedings to foreclose the Leasehold Mortgage including eviction of the Lessee from
the Mortgaged Premises and the Leasehold Mortgagee, through no fault of its own, is unable to
complete said foreclosure proceedings including eviction of the Lessee from the Mortgaged
Premises at the end of the 540th day from the commencement of the Foreclosure Period and the
pendency of the foreclosure proceedings in the State of New Jersey is the sole impediment to such
completion, then, provided that not less than five (5) days prior to the expiration of said 540th day
period the Leasehold Mortgagee shall give written notice to the Port Authority, which notice shall
contain the Leasehold Mortgagee's certification of the foregoing to the Port Authority including
the status of the aforesaid foreclosure proceedings, the Foreclosure Period shall be deemed
extended for a final additional period which shall expire on the earlier of (aa) the Lease
Ass ignmentlAssumption Commencement Date or (bb) the date which constitutes the 720th day
from the initial commencement of the Foreclosure Period; subject, however, to the following
further conditions:

(i) that during the said 541 st to 720th day extension of the Foreclosure
Period the Leasehold Mortgagee shall perform all of the Leasehold Mortgagee's
Foreclosure Period Obligations including without limitation paying to the Port Authority
all of the Leasehold Mortgagee's Foreclosure Period Current Basis Payments; and

(ii) that the Leasehold Mortgagee shall pay to the Port Authority for the
said 541 st to 720th day extension a Foreclosure Period Extension Fee in the amount of
Fourteen Million Eight Hundred Thirty-two Thousand Dollars and No Cents
($14,832,000.00); which amount is based on a preliminary determination by the Lessee of
the percentage (82.4°/x) that its estimated Mortgage Amount (estimated at Five Hundred
Forty-seven Million Four Hundred Thirty-six Thousand Four Hundred Twenty-four
Dollars and No Cents ($547,436,424.00))bears to its estimated total bond financings
amounts of Six Hundred Sixty-four Million Four Hundred Fifty-nine Thousand Three
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Hundred Ninety Dollars and No Cents ($664,459,390.00) which estimated total consists of
the said estimated Mortgage Amount plus estimated bond financing amounts of the
Lessee's proposed development projects at the Airport under lease ANA-040 (hangar 55)
and lease ANB-028 (cargo building). The said amount of the Foreclosure Period
Extension Fee shall be subject to adjustment as follows: after all of said actual bond
financing amounts are final based on the final pricing of the Bonds and the final pricing of
the bonds for the said other development projects under leases ANA-040 and ANB-028,
the said amount of the Foreclosure Period Extension Fee shall be equal to the product
resulting from multiplying (x) the sum of Eighteen Million Dollars and No Cents
($18,000,000.00) times (y) a fraction the numerator of which shall be the Mortgage
Amount set forth in paragraph (a) (29) of this Section 96 and denominator of which shall
be the sum of the said Mortgage Amount plus the mortgage amounts defined and set forth
in the said leases ANA-040 and AN13-028. The said Foreclosure Period Extension Fee
shall be payable to the Port Authority in six equal 30-day installments; the first such
installment shall be due and payable by the Leasehold Mortgagee at the same time the
Leasehold Mortgagee delivers its aforesaid 5-day certification notice to the Port Authority;
and the next five installments shall be due and payable by the Leasehold Mortgagee on the
571st day, on the 601 st day, on the 631 st day, on the 661 st day, and on the 691 st day of the
Foreclosure Period; provided, however, that, subject to the provisions of subparagraph (2)
of paragraph (t) of this Section, after the occurrence of the Lease Assignment/Assumption
Commencement Date (as defined in subparagraph (2) of paragraph (t) of this Section) no
installment(s) for any subsequent 30-day period of this extension shall be payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated
above where the Foreclosure Period initially commenced on any basis other that the sole
occurrence of a Bonds Default; and the same shall be subject to the provisions of subparagraph (7)
of this paragraph (n) in the event the Foreclosure Period initially conunenced solely on the basis
of a Bonds Default and thereafter a "Subsequent Non-Bonds Default" as defined in subparagraph
(7) of this paragraph (n) occurred during the Foreclosure Period.

(7)	 Foreclosure Period Extension Fees / initial Bonds'Default followed by a
Lease Termination or Bankruptcy Rejection Date.

(i)	 For purposes of this subparagraph (7) the term "Subsequent Non-
Bonds Default" shall mean the occurrence of either a Notice of Termination Service Date or a
Bankruptcy Rejection Date (whichever is first to occur) subsequent to the initial commencement
of the Foreclosure Period which commencement was based solely on the occurrence of a Bonds
Default. In the event that the Foreclosure Period initially commences as a result solely of a Bonds
Default, the Foreclosure Period Extension Fees shall not be payable unless and until there occurs a
Subsequent Non-Bonds Default; provided that such Subsequent Non-Bonds Default shall neither
commence a new Foreclosure Period nor extend the total aggregate Foreclosure Period (including
all available extensions) beyond the allowable maximum aggregate total of 720 days. In the event
of such Subsequent Non-Bonds Default the obligation of the Leasehold Mortgagee to pay to the
Port Authority the Foreclosure Period Extension Fees set forth in subparagraphs (5) and (6) (A),
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(B) and (C) of this paragraph (n) shall be deemed to commence and at the installment rate
determined in accordance with the following: if the Subsequent Non-Bonds Default occurs
during the initial 90 days after the commencement the Foreclosure Period the actual date of said
Subsequent Non-Bonds Default shall be treated as day 1 of the Foreclosure Period and the
Foreclosure Period Extension Fees set forth above shall commence on the 181 st day following the
date of said Subsequent Non-Bonds Default at the applicable 30-day installment rate in
accordance with the subparagraph (5) of this paragraph (n); if such Subsequent Non-Bonds
Default occurs after the 90th day of the Foreclosure Period the 90th day of the Foreclosure Period
shall be treated as day 1 of the Foreclosure Period and the Foreclosure Period Extension Fees
shall, where the Subsequent Non-Bonds Default occurs between the 91 st and the 270th days of the
Foreclosure Period, commence on the 271 st day of the Foreclosure Period at the 30-day
installment rate applicable on the 181st day thereof (271 minus 90); and where the Subsequent
Non-Bonds Default occurs between the 271 st and the 720th days of the Foreclosure Period the
Foreclosure Period Extension Fees shall commence on the actual date of the Subsequent Non-
Bonds Default at the 30-day installment rate applicable on the 90th day preceding such actual
date.

(For illustrative purposes only the following two illustrations of the foregoing are
provided:

Illustration 1. if the Foreclosure Period commenced based on a Bonds
Default only and the Subsequent Non-Bonds Default occurred on the 20th day after such
commencement of the Foreclosure Period, the 20th day of the Foreclosure Period would
be treated as day I for purposes of the determination of the applicable Foreclosure Period
Extension Fee and the obligation of the Leasehold Mortgagee to pay to the Port Authority
the Foreclosure Period Extension Fees would commence on the 200th day of the
Foreclosure Period at the 30-day installment rate set forth in subparagraph (5) of this
paragraph (n) (the 181st-270th day installment rate); alternatively, if the Subsequent Non-
Bonds Default occurred on the 150th day after such commencement of the Foreclosure
Period, the 90th day of the Foreclosure Period shall be treated as day 1 and said 150th
day would be treated as day 60 for purposes of the determination of the applicable
Foreclosure Period Extension Fee and the obligation of the Leasehold Mortgagee to pay
to the Port Authority the Foreclosure Period .Extension Fees would commence 121 days
thereafter (i.e. on the 271st day of the Foreclosure Period) at the 30-day installment rate
applicable on the 181st day as set forth in subparagraph (5) of this paragraph (n) (the
181st-270th days rate) and continue thereafter during the Foreclosure Period and payable
on the first day of each 30-dory period thereafter occurring during the Foreclosure Period
at the 30-day installment rates set forth in subparagraphs (6) (A), (B) and (C) of this
paragraph (n).

Illustration 2. if the Foreclosure Period commenced based on a Bonds
Default only and the Subsequent Non-Bonds Default occurred on the 70th day after such
commencement of the Foreclosure Period, the 70th day of the Foreclosure Period would
be treated as day I for purposes of the determination of the applicable Foreclosure Period
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Extension Fee and the obligation of the Leasehold Mortgagee to pay to the Port Authority
the Foreclosure Period Extension Fees would commence on the 251st, day of the
Foreclosure Period at the 30-day installment rate set forth in subparagraph (5) of this
paragraph (n) (the 181st-270th installment rate) and continue thereafter during the
Foreclosure Period and payable on the first day of each 30-day period thereafter
occurring during the Foreclosure Period at the 30-day installment rates set forth in
subparagraphs (6) (A), (B) and (C) of this paragraph (n); alternatively, if the Foreclosure
Period commenced based on a Bonds Default only and the Subsequent Non-Bonds Default
occurred on the 600th day after such commencement of the Foreclosure Period, the 90th
day of the Foreclosure Period shall be treated as day I and the said 600th day would be
treated as day 510 for purposes of the determination of the applicable Foreclosure Period
Extension Fee and the obligation of the Leasehold Mortgagee to pay to the Port Authority
the Foreclosure Period Extension Fees would commence on the 600th day of the
Foreclosure Period at the 30-day installment rate which would be in effect on the 510th
day as set forth in subparagraph (6) of this paragraph (n) (the 361st - 540th days rate)
and continue thereafter during the Foreclosure Period and payable on the first day of
each 30-day period thereafter occurring during the Foreclosure Period at the 30-day
installment rates set forth in subparagraphs (6) (B) and (C) of this paragraph (n).]

(ii) The Leasehold Mortgagee shall pay to the Port Authority the Foreclosure
Period Extension Fees in the monthly installments determined in accordance with the foregoing
immediately upon the commencement date established in accordance with the foregoing and on
the first day of each 30-day period thereafter occurring during the Foreclosure Period.

(iii) The foregoing provisions of this subparagraph (7), however, shall not in
any event extend, or be construed to extend, the Foreclosure Period beyond the maximum
permissible aggregate total of 720 days (including all extensions) from the initial commencement
date of the Foreclosure Period.

(o)	 (1)	 The failure of the Leasehold Mortgagee to pay the Foreclosure Period
Commencement Payments when due shall result in the automatic cancellation of the Leasehold
Mortgagee's Reletting Rights (and of any Foreclosure Period) and of the Leasehold Mortgage,
such cancellation to be deemed effective as of the Reletting Election Notice Service Date and
there shall be no further Reletting Rights or Leasehold Mortgage with respect to the Mortgaged
Premises hereunder and any Notice of Termination previously stayed shall become fully effective
as described below. The failure of the Leasehold Mortgagee to timely pay any of the Leasehold
Mortgagee's Foreclosure Period Payments or to fully and duly perform any of the Leasehold
Mortgagee's Foreclosure Period Obligations shall result in the termination of the Foreclosure
Period and the Reletting Rights and the Leasehold Mortgage automatically without any fiuther act
on the part of the Port Authority and any Notice of Termination previously stayed shall become
fully effective as described below. The failure of the Leasehold Mortgagee to pay any Foreclosure
Period Extension Fee when due shall result in the automatic termination and non-extension of the
Foreclosure Period and the automatic termination of the Leasehold Mortgage and the Reletting
Rights without any further act on the part of the Port Authority and any Notice of Termination
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previously stayed shall become fully effective as described below. Notwithstanding anything
herein to the contrary but without limiting subparagraph (2) below or paragraph (s) of this
Section, the sole right or remedy of the Port Authority for the failure of the Leasehold Mortgagee
to pay the Leasehold Mortgagee's Foreclosure Period Payments shall be the cancellation or
termination (including non-extension) of the Leasehold Mortgagee's Reletting Rights (and of any
Foreclosure Period) and of the Leasehold Mortgage.

(2)	 Upon any such termination or cancellation of the Foreclosure Period or any
non-extension of the Foreclosure Period, the Port Authority's termination under the Notice of
Termination shall be deemed effective with respect to the Mortgaged Premises and the Lease with
respect to the Mortgaged Premises shall be deemed terminated effective immediately on said
expiration, termination or cancellation of the Foreclosure Period in accordance with the Section of
the Lease entitled "Termination by the Port Authority" and the Port Authority, in addition to
pursuing any or all of its rights and remedies under the Lease, or otherwise, shall be entitled to
elect to use, alter or demolish any of the improvements on the Mortgaged Premises free of any
claim, right or interest of the Lessee, the Trustee or the Bondholders.

(p) During the Foreclosure Period, as to any and all portions of the Mortgaged
Premises which the Lessee has vacated or from which the Lessee has been evicted, the Port
Authority, until such time as the Trustee obtains an Approved Successor Lessee, may use or grant
to other Aircraft Operators the use of portion or portions of the Mortgaged Premises on a
temporary basis, which use shall be deemed a subuse under this Agreement and shall not impair or
limit any of obligations or liabilities of the Lessee or the Leasehold Mortgagee; any net amount
received by the Port Authority (after deducting all expenses, costs and disbursements incurred or
paid by the Port Authority in connection therewith) shall be credited to the obligations of the
Lessee. No such subuse shall be or be construed to be an acceptance of a surrender or a waiver of
any claims, rights or remedies of the Port Authority or to be a reletting by the Leasehold
Mortgagee or to limit the Reletting Rights of the Leasehold Mortgagee under this Section.

(q) In the event that at the expiration of the Foreclosure Period the Trustee has failed
to obtain an Approved Successor Lessee for the Mortgaged Premises in accordance with and
subject to paragraphs (t) and (u) of this Section, the Reletting Rights and the Leasehold Mortgage
shall terminate automatically and the Trustee shall have no further rights or obligations with
respect to reletting, the Port Authority's termination under the Notice of Termination shall be
deemed effective with respect to the Mortgaged Premises and the Lease with respect to the
Mortgaged Premises shall be deemed terminated effective immediately on said expiration of the
Foreclosure Period in accordance with the Section of the Lease entitled "Termination by the Port
Authority" and the Port Authority, in addition to pursuing any or all of its rights and remedies
under the Lease, or otherwise, shall be entitled to elect to use, alter or demolish any of the
improvements on the Mortgaged Premises free of any claim, right or interest of the Lessee, the
Trustee or the Bondholders.

(r) Lease Default-Lessee Bankruptcy
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(1) (i) In the event of the occurrence of a Lessee Bankruptcy and the
Foreclosure Period has not previously commenced,

(A)if the Lessee as debtor in possession or the bankruptcy trustee
assumes and assigns the Lease to an assignee which assignee also assumes the
Lease subject to the encumbrance created by the Leasehold Mortgage (by operation
of law or otherwise) (whether or not such assignee also assumes the NJEDA
Subleases and the Lessee's obligations to pay the principal, redemption premium
and interest on any of the Bonds) and there are then Bonds outstanding then the
Reletting Rights of the Leasehold Mortgagee and the Leasehold Mortgage shall
continue to obtain and apply to the tenancy of said assignee of the assigned Lease
of the Mortgaged Premises with Reletting Rights to a new Foreclosure Period as to
such assignee in accordance with and subject to this Section;

(B) [INTENTIONALLY OMITTED]

(C) if the Lessee as debtor in possession or the bankruptcy
trustee rejects the Lease, then the Reletting Election Period shall commence upon
the Bankruptcy Rejection Date and the provisions of paragraph (n) hereof shall
apply. For purposes hereof the term "Bankruptcy Rejection Date" shall mean the
later of (x) the date set forth in the order of the bankruptcy court as the effective
date thereof for the rejection (or deemed rejection) of the Lease by the Lessee and
(y) the actual date of such order of the bankruptcy court, and said Bankruptcy
Rejection Date shall trigger the Reletting Election Period, provided that the
Leasehold Mortgagee shall submit to the Port Authority its Reletting Election
Notice stating its election to exercise its Reletting Rights under this Agreement, as
above described, within thirty (30) days of the Bankruptcy Rejection Date; and
provided, further, however, that the foregoing shall not constitute any waiver,
impairment or limitation of any claims, rights or remedies of the Port Authority
with respect to such rejection of the Lease or the Lessee Bankruptcy. The
foregoing shall not limit the rights granted hereunder to the Leasehold Mortgagee.

(ii)	 In the event of the occurrence of a Lessee Bankruptcy and the
Foreclosure Period has previously commenced,

(A)	 if the Lessee as debtor in possession or the bankruptcy
trustee assumes and assigns the Lease to an assignee which assignee also assumes
the Lease subject to the encumbrance created by the Leasehold Mortgage (by
operation of law or otherwise) (whether or not such assignee also assumes the
N]EDA Subleases and the Lessee's obligations to pay the principal, redemption
premium and interest on the Bonds) and there are then Bonds outstanding then the
Reletting Rights of the Leasehold Mortgagee and the Leasehold Mortgage shall
continue to obtain and apply to the tenancy of said assignee of the assigned Lease
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of the Mortgaged Premises with Reletting Rights to a new Foreclosure Period as to
such assignee in accordance with and subject to this Section;

(B) [INTENTIONALLY OMITTED]

(C) if the Lessee as debtor in possession or the bankruptcy
trustee rejects the Lease, then the running of the previously commenced
Foreclosure Period shall be deemed suspended as of the date of the Lessee
Bankruptcy and shall resume as of the occurrence of a Bankruptcy Rejection Date;
provided, however, that the foregoing shall not constitute any waiver, impairment
or limitation of any claims, rights or remedies of the Port Authority with respect to
such rejection of the Lease or with respect to a Lessee Bankruptcy. The foregoing
shall not limit the rights granted hereunder to the Leasehold Mortgagee, provided
that the Leasehold Mortgagee fulfills all Leasehold Mortgagee's Foreclosure Period
Obligations and pays all Leasehold Mortgagee's Foreclosure Period Payments.

(2)	 Upon the Bankruptcy Rejection Date the Leasehold Mortgagee shall, for
purposes of this Section, be the "deemed Lessee" under this Agreement and shall simultaneously
with the service of its Reletting Election Notice pay the Leasehold Mortgagee's Foreclosure
Period Commencement Payments, if not already paid, and shall thereafter satisfy all of the
Leasehold Mortgagee's Foreclosure Period Obligations.

(s)	 (1)	 In the event of the failure of the Leasehold Mortgagee to exercise its
Reletting Rights by the timely service of its Reletting Election Notice and the payment to the Port
Authority of the Leasehold Mortgagee's Foreclosure Period Commencement Payments in
accordance with this Section 96, the Lease and the letting of the Mortgaged Premises shall be
deemed terminated effective immediately on the Notice of Termination Effective Date, or on the
effective date of any other notice of termination served by the Port Authority in accordance with
the Section of the Lease entitled "Termination by the Port Authority", and the Port Authority, in
addition to pursuing any or all of its rights and remedies under the Lease, or otherwise, shall be
entitled to elect to use, alter or demolish any of the improvements on the' Mortgaged Premises free
of any claim, right or interest of the Lessee, the Trustee or the Bondholders.

(2)	 In the event the Mortgaged Premises do not constitute all of the premises
under this Agreement, the above provisions with respect to the rights of the Leasehold Mortgagee
to extend the Notice of Termination or to exercise Reletting Rights based on a Bonds Default
Date or a Bankruptcy Rejection Date shall apply only to the Mortgaged Premises and shall not
apply to the other areas or portions of the premises, and this Agreement as to all such other areas
or portions of the premises shall terminate on the Notice of Termination Effective Date, or on the
effective date of any other notice of termination served by the Port Authority in accordance with
the Section of the Lease entitled "Termination by the Port Authority", and the Port Authority may
pursue any or all of its rights and remedies under the Lease or otherwise with respect thereto. The
provisions hereof for the reletting of the Mortgaged Premises based on a Bonds Default Date or a
Bankruptcy Rejection Date shall not and shall not be construed as a waiver or limitation of the
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rights of the Port Authority to terminate other portions of the premises or any fort Authority
remedies with respect thereto. If in the event of a reletting to an Approved Successor Lessee of
the Mortgaged Premises pursuant to the provisions of this Section and the Lease as to the other
portions of the premises (excluding the Mortgaged Premises) has not expired or been terminated
and remains in effect on the effective date of such reletting of the Mortgaged Premises, then the
Port Authority shall include with the Lease Assignment/Assumption and Consent Agreement a
restated lease document separately covering the Mortgaged Premises.

(t)	 (1)	 Except as provided in paragraph (u) of this Section with respect to the Port
Authority, no entity, party or person other than an Approved Successor Lessee shall be entitled to
become the owner of or acquire any interest in this Agreement pursuant to a judgment of
foreclosure and sale or as a result of an assignment in lieu of foreclosure or as a result of the
exercise by the Leasehold Mortgagee of its Reletting Rights or otherwise; and any entity, person
or party proposed to become an Approved Successor Lessee ("Proposed Successor Lessee") shall
become an Approved Successor Lessee only if the Leasehold Mortgagee duly exercises its
Reletting Rights by submitting to the Port Authority its Reletting Election Notice stating its
election to exercise its Reletting Rights under this Agreement and including therewith the
payment to the Port Authority of the Leasehold Mortgagee's Foreclosure Period Commencement
Payments and fulfills all Leasehold Mortgagee's Foreclosure Period Obligations and pays all
Leasehold Mortgagee's Foreclosure Period Payments, and said Proposed Successor Lessee
receives the approval of the Port Authority in advance. In determining whether to approve or
disapprove a Proposed Successor Lessee, the Port Authority shall consider all relevant factors,
including but not limited to, the following factors, but it is agreed that the Port Authority shall
analyze all such factors in a reasonable manner:

(i) whether the Proposed Successor Lessee will be able to fulfill all of
the Lessee's obligations under this Agreement with respect to the Mortgaged Premises
throughout the balance of the term of the letting hereunder or such lesser term as it
proposes to lease;

(ii) whether the financial standing of the Proposed Successor Lessee as
of the effective date of its acquisition of the leasehold hereunder is sufficient, in the
opinion of the Port Authority, to assure to the Port Authority that the Proposed Successor
Lessee is able to fulfill all of the Lessee's obligations with respect to the Mortgaged
Premises under this Agreement throughout the balance of the term of the letting of the
Mortgaged Premises hereunder or such lesser terra as it proposes to lease which shall
constitute the term of the proposed reletting; including without limitation the submission
to the Port Authority of such security or guaranty in such form and amount as the Port
Authority may find satisfactory and shall also submit such financial statements and other
financial information as the Port Authority may require;

(iii) whether the Proposed Successor Lessee and any officer, director or
partner thereof and any person, firm or corporation having an outright or beneficial interest
in twenty percent (20%) or more of the monies invested in the Proposed Successor Lessee,
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if said Proposed Successor Lessee is a corporation or partnership, by loans thereto, stock
ownership therein or any other form of financial interest has as of the date of the proposed
assignment/assumption a good reputation for integrity and financial responsibility and has
not been convicted of or under current indictment for any crime and is not currently
involved in material civil anti-trust or fraud litigation (other than as a plaintiff); and

(iv) whether the Port Authority has had any "unfavorable experience"
with the Proposed Successor Lessee, or any of its officers, directors, or partners, or any
person, firm or corporation (such officers, directors, partners, person, firm and
corporation, being herein in this item (iv) individually and collectively referred to as a
"Person") having an outright or beneficial interest in twenty percent (20%) or more of the
monies invested in the Proposed Successor Lessee, if said Proposed Successor Lessee is a
corporation or partnership, by loans thereto, stock ownership therein or any other form of
financial interest; "unfavorable experience" as used herein shall mean any one or more of
the following. (A) a material default by said . Proposed Successor Lessee or any such
Person of any obligation, (monetary or non-monetary) to the Port Authority; (B) any
assertion made by said Proposed Successor Lessee or any such Person against the Port
Authority in any frivolous, false, malicious, or unsupportable claim, demand or allegation
or suit or proceeding; (C) any act or omission of said Proposed Successor Lessee or any
such Person causing or resulting in any loss, damage or injury to the Port Authority or the
imposition or threatened imposition of any fine or penalty on the Port Authority or the
commencement or threatened commencement of any action, suit or proceeding against the
Port Authority; (D) any failure or refusal of said Proposed Successor Lessee or any such
Person to comply with any law, governmental order, directive, ordinance or requirement,
including without limitation, Environmental Requirements, at any Port Authority facility;
(E) any failure to comply with, or breach of, the Port Authority's Code of Ethics and
Financial Disclosure by said Proposed Successor Lessee or any such Person; or (F) any
breach by said Proposed Successor Lessee or any such Person of any fiduciary obligation,
trust, confidence or other duty to the Port Authority or of any confidentiality agreement
with the Port Authority;

(v) whether the Proposed Successor Lessee or any officer, director or
partner thereof or any person, firm or corporation having an outright or beneficial interest
in twenty percent (20%) or more of the monies invested in the proposed assignee, if said
Proposed Successor Lessee is a corporation or partnership, by loans thereto, stock
ownership therein or any other form of financial interest is in conflict of interest, as
defined under the laws of the States of New York and New Jersey or Port Authority
policy, with any Commissioner of the Port Authority as of the date of the proposed
acquisition; and

(vi) whether the Proposed Successor Lessee or any officer, director or
partner thereof or any person, firm or corporation having an outright or beneficial interest
in twenty percent (20%) or more of the monies invested in the proposed assignee, if said
Proposed Successor Lessee is a corporation or partnership, by loans thereto, stock
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ownership therein or any other form of financial interest has filed a voluntary petition in
bankruptcy or has been adjudicated a bankrupt within five (5) years prior to the date of the
proposed acquisition.

Without limiting any other term or provision hereof, the Proposed Successor
Lessee must also agree in the Lease Assignment/Assumption and Consent Agreement, to pay all
of the rentals, fees and charges in accordance with the Lease, including without limitation the
amounts described in paragraphs (n) (3) (ii) and (u) of this Section. The Proposed Successor
Lessee shall use and occupy the Mortgaged Premises for the purposes set forth in Section 8 hereof
and shall be a major domestic or international Scheduled Aircraft Operator or consortium thereof
and shall agree (or, if a consortium, shall agree jointly and severally) in the Lease
Assignment/Assumption and Consent Agreement to use and occupy the Mortgaged Premises in
accordance with al I the terms and conditions of this Agreement.

(2) Notwithstanding the foregoing, no acquisition, assignment, sale or transfer
pursuant to this paragraph (t) shall be effective, and no Proposed Successor Lessee shall become
an Approved Successor Lessee, or have any right to possess, use or occupy the Mortgaged
Premises unless and until an assignment and assumption agreement, in the event of an assignment
in lieu of foreclosure, or an assumption agreement, in the event of a foreclosure, and in either
event in form satisfactory to the Port Authority whereby the Proposed Successor Lessee, effective
on a date prior to or simultaneously with the expiration of the Foreclosure Period, assumes the
obligations of the Lessee as if it were the original tenant hereunder, has been executed by the Port
Authority, the Lessee, the Proposed Successor Lessee and the Leasehold Mortgagee (said fully
executed agreement in either case, the "Lease Ass ignment/Assumption and Consent Agreement");
provided that the foregoing may be effected without the Lessee's execution thereof where there
has been a preceding judgment of foreclosure and sale of the Leasehold Mortgage or a preceding
judgment of eviction against the Lessee; subject to the payment of the Deferred Reletting Fee as
set forth in paragraph (u) of this Section. The said effective date of the Lease
Assignment/Assumption and Consent Agreement is herein referred to as the "Lease
Assignment/Assumption Commencement Date", provided that where the Leasehold Mortgagee
has commenced proceedings to foreclose the Leasehold Mortgage, and for purposes of the
continuation of the Foreclosure Period Extension Fees (as provided in paragraph (n) of this
Section), such date shall be deemed to have occurred only upon the successful completion by the
Leasehold Mortgagee prior to the expiration of the Foreclosure Period (subject to the aggregate
total maximum of 720 days) of the foreclosure and eviction proceedings described in paragraph
(n) (4) of this Section; provided, further, however, that in the event the Leasehold Mortgagee does
not in fact successfully complete the foreclosure of the Leasehold Mortgage and eviction
proceedings as described in paragraph (n) (4) of this Section prior to the expiration of the
Foreclosure Period (subject to the aggregate total maximum of 720 days) the Lease
Assigninent/Assumption and Consent Agreement shall be null and void and of no force or effect.

(3) It is understood and agreed that after the Leasehold Mortgagee has obtained
a Proposed Successor Lessee and has promptly submitted to the Port Authority all required and
necessary information and materials, in accordance with subparagraph (1) of this paragraph (t), to

TERM C SUFF 17

109



ana170suppI7-ex

enable the Port Authority to determine whether it will approve such Proposed Successor Lessee as
an Approved Successor Lessee, the running of the Foreclosure Period shall be deemed tolled
pending said determination by the Port Authority, such determination to be considered promptly
and reasonably by the Port Authority; provided, however, that no such tolling shall be effective
unless the Leasehold Mortgagee promptly continues to submit such additional information and
material as may be reasonably required by the Port Authority for its malting of such determination.
Such tolling shall also toll the Leasehold Mortgagee's obligation to pay the Foreclosure Period
Extension Fees, but not any other of Leasehold Mortgagee's Foreclosure Period Obligations.

(u)	 Deferred Reletting Fee:

(1) Anything to the contrary herein notwithstanding, (i) no Port Authority
consent shall be granted to any Approved Successor Lessee and no Proposed Successor Lessee or
any other entity, person or party shall become an Approved Successor Lessee unless and until
either (A) the Leasehold Mortgagee or the Proposed Successor Lessee shall pay to the Port
Authority prior to the effective date of any right of the Approved Successor Lessee to possess or
commence any use or occupancy of the Mortgaged Premises and prior to any such actual
possession or commencement by any such Approved Successor Lessee in a single lump sum
payment the full amount of the Deferred Reletting Fee, as defined below, or (B) at the election of
the Approved Successor Lessee, in lieu of said single lump sum payment, the Approved Successor
Lessee shall agree to pay the Deferred Reletting Fee over time in Deferred Reletting Fee Rental,
as defined below, commencing as of the Lease Assignment/Assumption Commencement Date
which election shall be stated in the Lease Assignment/Assumption and Consent Agreement
subject to subparagraph. (4) of this paragraph (u); and (ii) in the case of the foregoing (i) (B), any
such Port Authority consent to any Approved Successor Lessee is and shall be expressly
conditioned on the agreement of the Proposed Successor Lessee to make continuing payments to
the Port Authority of the Deferred Reletting Fee Rental under subparagraph (4) of this paragraph
(u); provided however that the Approved Successor Lessee shall also submit to the Port Authority
such additional security as the Port Authority may reasonably require and in such amount and
form as the Port Authority may determine to be appropriate to secure the obligation of the
Approved Successor Lessee to pay said Deferred Reletting Fee Rental.

(2) "Deferred Reletting Fee" shall mean the fee payable to the Port Authority in
a single lump sum payment by the Leasehold Mortgagee or the Approved Successor Lessee, as
aforesaid, and which shall be determined by applying the following formula:

DRF = MA x Y x C

Where DRF equals the Deferred Reletting Fee.

MA equals the Mortgage Amount hereunder (as defined in subparagraph (29) of
paragraph (a) of this Section.
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Y	 equals a fraction the numerator of which shall be the greater of (i) the actual
number of full years then remaining in the term of the letting of the
Mortgaged Premises hereunder at the Reletting Election Notice Service
Date and (ii) the number five (S), and the denominator of which shall be
twenty-nine (29) representing the total number of years of the term of the
letting of the Mortgaged Premises as of the effective date of Supplement
No. 17 of the Lease.

C	 equals (i) 2% in the event the Foreclosure Period commenced on the basis
of a Bonds Default, and a Subsequent Non-Bonds Default did not occur
thereafter during the Foreclosure Period; (ii) 3% in the event the
Foreclosure Period commenced on the basis of the occurrence of a Lease
Termination or Bankruptcy Rejection Date, and a Bonds Default did not
subsequently occur; or (iii) 4% in the event the Foreclosure Period
commenced on the basis of a Bonds Default and thereafter a Subsequent
Non-Bonds Default occurred, or the Foreclosure Period commenced on the
basis of a Lease Termination or Bankruptcy Rejection Date, and thereafter a
Bonds Default occurred.

(3) Subject to (4) below, the Deferred Reletting Fee shall be due and payable in
full to the Port Authority by the Leasehold Mortgagee or the Approved Successor Lessee in a
single lump sum payment on the Lease Assignment/Assumption Commencement Date (and in any
event prior to any use, occupancy or possession of the premises by the Approved Successor
Lessee).

(4) In the event the Approved Successor Lessee elects to pay to the Port
Authority the Deferred Reletting Fee in accordance with clause (i) (B) of subparagraph (1) of this
paragraph (u) then the following provisions shall be and become immediately effective as part of
the rental obligations of the Approved Successor Lessee as the lessee under the Lease and as part
of the rental obligations assumed by the Approved Successor Lessee under the Lease
Ass ignment/Assumption and Consent Agreement:

"(A) 1.	 `Deferred Reletting Fee' shall have the meaning as defined in
paragraph (u)(2) of Section 96 of the Lease.

2.	 'Deferred Reletting Fee Rental Commencement Date' shall mean,
with respect to the Deferred Reletting Fee Rental established on the basis of the Deferred
Reletting Fee, the Lease Assignment/Assumption Commencement Date; provided,
however, that if the Deferred Reletting Fee Rental Commencement Date shall occur on
other than the first day of a calendar month, the Deferred Reletting Fee Rental
Commencement Date shall mean the first day of the calendar month immediately
following the month in which the aforesaid Lease Assigrunent/Assumption
Commencement Date occurs.
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3. 'Deferred Reletting Fee Rental Period' shall mean the period
commencing on the Deferred Reletting Fee Rental Commencement Date and ending on
the earlier of (i) the day preceding the tenth (10th) year anniversary of the Deferred
Reletting Fee Rental Commencement Date and (ii) the expiration date of the then
remaining term of the letting of the Mortgaged Premises after the Deferred Reletting Fee
Rental Commencement Date.

4. 'Monthly Factor' shall mean the factor derived in accordance
herewith by the application of the following formula:

= Monthly Factor

i (1+i)`

Where i is an annual percentage rate expressed in decimal form equal to the sum of (x) the
Fixed RBI Rate (as herein defined in item 5 below) plus (y) 1.5% (150 basis points),
divided by twelve (12); and where t (a power) equals the number of calendar months
(expressed in whole numbers) from the Deferred Reletting Fee Rental Commencement
Date to the earlier of (i) the day preceding the tenth (10th) year anniversary of the Deferred
Reletting Fee Rental Commencement Date and (ii) the expiration date of the then
remaining term of the letting of the Mortgaged Premises after the Deferred Reletting Fee
Rental Commencement Date.

5. 'Fixed RBI Rate' as applicable to and determined for the Deferred
Reletting Fee Rental hereunder shall mean the percentage reported as the weekly index of
the Bond Buyer Revenue Bond Index as reported in the publication'The Bond Buyer'
during the calendar week immediately preceding the Deferred Reletting Fee Rental
Commencement Date. In the event that the Bond Buyer or its weekly Bond Buyer Revenue
Bond Index shall be discontinued during the term of this Agreement, a comparable
substitute for such Index shall be mutually agreed upon in writing by the Lessee and the
Port Authority within thirty (30) days after such discontinuance. In the event that the
Lessee and the Port Authority shall fail to agree upon such a substitute within the time
hereinabove specified then upon notice of either party such dispute shall be disposed of by
arbitration in accordance with then existing rules of the American Arbitration Association
or any successor association. One half of the cost of said arbitration shall be borne by the
Port Authority and the other half of said cost shall be borne by the Lessee.
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(B) Computation and Payment

Commencing on the Deferred Reletting Fee Rental Commencement Date
the Lessee shall pay to the Port Authority a rental (herein called the'Deferred Reletting Fee
Rental') which Deferred Reletting Fee Rental shall be an amount payable on the first day of
each and every calendar month during the Deferred Reletting Fee Rental Period which
shall be equal to the product obtained by multiplying the Monthly Factor by the Deferred
Reletting Fee (as defined in paragraph (u)(2) of Section 96 of the Lease) as determined on
the day immediately preceding the Deferred Reletting Fee Rental Commencement Date.

(C) The Deferred Reletting Fee Rental shall be payable in the same manner and
collectible with like remedies as if the same were part of the Area C-3 rentals except that
such payment shall not be subject to abatement or suspension for any reason whatsoever.

(D) Notwithstanding any obligation of the Lessee to pay the Deferred Reletting
Fee Rental as part of the rental obligations of the Lessee hereunder, the Lessee hereby, as a
separate and independent covenant, agrees and promises to pay to the Port Authority the
'Deferred Reletting Fee Payment Amount' which for purposes hereof shall mean the total
amount of installments and payments to be paid by the Lessee as Deferred Reletting Fee
Rental to the extent not actually paid by the Lessee as Deferred Reletting Fee Rental as set
forth above. The Deferred Reletting Fee Payment Amount shall be due and payable by the
Lessee to the Port Authority immediately upon any termination, expiration, non-extension
or cancellation of the Lease. Said obligation and agreement of the Lessee to pay the
Deferred Reletting Fee Payment Amount to the Port Authority shall survive any
termination, expiration, non-extension or cancellation of the Lease."

(v) The Leasehold Mortgagee shall not be entitled to foreclose its Leasehold Mortgage
or to have the Lessee's interest assigned in lieu of such foreclosure unless at least thirty (30) days
prior to commencing such foreclosure or requesting such assignment in lieu of foreclosure, the
Leasehold Mortgagee shall have given the Port Authority written notice of its intention to
foreclose or to have this Agreement assigned with respect to the Mortgaged Premises which
notice shall state the then principal balance of the Mortgage Amount, the amount of accrued and
unpaid interest thereon, and the per diem interest which will accrue on the Mortgage Amount
from and after the giving of such notice. The Port Authority shall have the right following the
giving of such notice by the Leasehold Mortgagee, to purchase the Leasehold Mortgage for an
amount equal to the total amount specified in such notice from the Leasehold Mortgagee,
including per diem interest to the date of purchase. If the Port Authority shall fail to notify the
Leasehold Mortgagee within the thirty (30) day period specified in the notice of its intention to
purchase the Leasehold Mortgage the Leasehold Mortgagee shall be entitled with respect to the
Mortgaged Premises to proceed to foreclose the Leasehold Mortgage or to accept an assignment
in lieu of foreclosure in accordance with the provisions of this Agreement.

(w) No sale, transfer or assignment by the Lessee of its interest in this Agreement to the
Port Authority shall create a merger between the estates of the Port Authority and the Lessee
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unless the Port Authority, the Lessee and the Leasehold Mortgagee shall specifically consent to
such merger in writing, nor shall any such sale, transfer or assignment be deemed to affect or
diminish the liabilities of the Lessee named in this Agreement, whether for survived damages or
otherwise.

(x) Each and every provision stated herein to be or become a right or an obligation of
the Trustee or of the Trustee in its capacity as Leasehold Mortgagee shall be included in the
Indenture (by reference to this Agreement or otherwise) as among the rights and obligations of
the Trustee under the Indenture and in the Port Authority Consent to NJEDA Subleases (by
reference to this Agreement or otherwise) as among the rights and obligations of the Trustee, and
in the Leasehold Mortgage as among the rights and obligations of the Trustee as Leasehold
Mortgagee under the Leasehold Mortgage, and each and every provision stated herein to be or
become an obligation of the Approved Successor Lessee shall be deemed included in the
obligations assumed by the Approved Successor Lessee by its acquisition of the Mortgaged
Premises, the Lease with respect thereto and by its execution of the Lease
Assignment/Assumption and Consent Agreement.

(y) (1)	 If the Leasehold Mortgagee shall obtain an Approved Successor Lessee such
Approved Successor Lessee shall acquire the Lease with respect to the Mortgaged Premises with
no further right to mortgage or pledge the leasehold, and shall have no right to assign the Lease
with respect to the Mortgaged Premises other than the limited right of assignment provided under
Section 77 hereof.

(2) Nothing herein shall or shall be deemed to release or relieve the Lessee from
any terms, provisions, covenants or conditions to be kept, performed or observed by the Lessee
under this Agreement or under the Port Authority Consent to NJEDA Subleases.

(3) Nothing herein shall constitute or be deemed to constitute any waiver by the
Port Authority of any of its rights or remedies to evict the Lessee in the event the Port Authority
terminates the Lease pursuant to the Section of this Agreement entitled "Termination by the Port
Authority" and the Leasehold Mortgagee fails to properly exercise its Reletting Rights or to
obtain an Approved Successor Lessee in accordance with the provisions hereof.

(4) Except for the rights granted herein to the Leasehold Mortgagee, nothing
herein shall constitute any waiver, impairment or limitation of any of claims, rights or remedies
of the Port Authority based upon any event of default or based on any rejection of the Lease
resulting from a Lessee Bankruptcy or based on any Lessee Bankruptcy.

(5) This Section and the right of the Lessee to grant the Leasehold Mortgage
and the right of the Trustee to enter the Leasehold Mortgage are and shall be rights granted and
effective only as to Continental Airlines, Inc., the named Lessee hereunder, and are exercisable
one time only as above provided, and shall not extend, obtain or apply to any Approved
Successor Lessee or other entity or person who may become a tenant or Iessee of the premises or
any portion thereof.
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(6) Neither this Section nor anything contained herein nor any action taken or
not taken hereunder shall impair, restrict or limit the rights of the Port Authority under Section
69 hereof.

(z)	 Notices, statements and requests by or to the Trustee (Leasehold Mortgagee) under
the provisions of this Section 96 shall be governed by Section 37 of the Lease entitled "Notices"
and shall be given to the Trustee at its address specified in Paragraph 14 of the Port Authority
Consent to N.)EDA Subleases.

Section 97. No Third Party Beneficiary.

There shall be no third-party beneficiaries of this Agreement. This Agreement shall
be effective only as between the parties hereto (and their successors and assigns, if, as and to the
extent permitted under this Agreement), and shall not be construed as creating or conferring upon
any person or entity any right, remedy or claim under or by reason of this Agreement.
Notwithstanding the foregoing, nothing in this Section 97 shall deprive the Leasehold Mortgagee
of any of its Reletting Rights (as defined in Section 96 of the Lease) under Section 96 of the
Lease."

50.	 (a) Subparagraph (b) of paragraph 4 of Supplement No. 8 of the Lease shall be
deemed deleted, and Sections 16 and 17 of the Lease as amended by and as set forth in
subparagraph (a) of said paragraph 4 of Supplement No. 8 of the Lease, and as said Section 17 is
also further herein amended, shall continue in full force and effect for the term of the letting
under the Lease including the extension thereof provided for in this Seventeenth Supplemental
Agreement.

(b) Paragraph 5 of Supplement No. 8 of the Lease, as amended by paragraph 3 of
Supplement No. 11 and by paragraph 5 of Supplement No. 13 and as referenced in paragraph 18
of Supplement No. 15, and the right of termination thereunder as to all or portions of Area C-3,
shall be deemed deleted from the Lease and of no further force and effect.

(c) The final sentence of Paragraph 111 of Schedule B of the Lease, as previously
amended in subparagraph (a) (11) of paragraph 6 of Supplement No. 8 of the Lease, is hereby
further amended by inserting before the final period at the end thereof the following:

"and, upon the Port Authority notice to the Lessee of the completion
by the Port Authority of an appropriate expansion to the Central Plant,
the additional aircraft gate positions and Area C-3 Concourse of the
Expansion Construction Work as defined and described in and
performed by the Lessee under Section 93 of the Lease as set forth in
the Supplement No. 17 to the Lease".

(d) Subparagraph (b) of paragraph 6 of Supplement No. 8 of the Lease shall be
deemed deleted therefrom.
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(e) (1) Paragraph 1 L of Supplement No. 8 of the Lease shall be deemed deleted
therefrom.

(2) Paragraph 6 of Supplement No. 10 of the Lease shall be deemed deleted
therefrom.

(f) It is recognized that Paragraph 3 of Supplement No. 12 and the right of the
Port Authority to require the removal of the "Area C-3 Work" as defined in said Supplement No.
12 does not extend or apply to the "Expansion Construction Work" as defined in Section 93 of
the Lease set forth in Paragraph 6 of this Seventeenth Supplemental Agreement.

51. In addition to and without limiting any term or provision of Section 66 or any other
section of the Lease, the Lessee shall and hereby agrees to submit, no later than the earlier of (i)
December 31, 2000 or (ii) the day which constitutes the three hundred sixty-fifth (365` h ) day
prior to either the expected completion date of the Expansion Construction Work under Section
93 or date of the permitted occupancy of any portion of said Expansion Construction Work, to
the fort Authority for its review and approval in accordance with Sections 66 and 73 of the
Lease, a revised updated comprehensive consumer services plan and covering the consumer
services to be provided in Area C-3 and other portions of the premises after the completion of the
Expansion Construction Work, as defined in and pursuant to Section 93 of the Lease set forth in
this Seventeenth Supplemental Agreement.

52. The Lessee hereby expressly acknowledges and agrees that the letting of Area C-3
under the Lease, and the extension of such letting under this Supplemental Agreement, is
expressly subject to the condition that the Lessee shall allow to remain, in a location in the
premises approved in advance by the Port Authority, the room now designated as the "Meditation
Room-Freedom Shrine". Accordingly, the Lessee hereby expressly agrees either to allow the
said room to remain in its present location in Area C-3 during the term of the letting hereunder of
Area C-3 or to move the same, at the sole cost and expense of the Lessee, subject to Section 23
hereof, to such other suitable location on the premises approved in advance by the Port
Authority; . it being expressly understood and agreed that the foregoing shall not result in or
constitute any basis or claim by the Lessee for an abatement or reduction of rental, or constitute
any basis or claim for any payment of any type from the Port Authority or to alter or impair any
of the responsibilities, duties or obligations of the Lessee under the Lease or otherwise.

53. (a) The items of the Expansion Construction Work listed in Schedule 1 attached
to this Supplement No. 17 ("Schedule I") are personal property the title to which shall pass to
the Port Authority as the same, or any part thereof, are affixed to or installed in the premises
hereunder as part of the Expansion Construction Work ("Schedule I Terminal Fixtures" ) and
the same shall become part of the premises under the Lease as herein amended. It is understood
and agreed that none of said Schedule 1 Terminal Fixtures shall include "rolling stock" or
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"vehicles". The Lessee shall promptly provide the Port Authority with a detailed and complete
written inventory of each of the said Schedule l Terminal Fixtures not later than the applicable
date each item is affixed to or installed in the premises.

(b) Section 34 of the Lease, as previously amended, is hereby further amended as
follows:

(1) The first (I") line of paragraph (a) thereof shall be deemed amended to read as
follows:

"All personal property (including trade fixtures but specifically excluding the
Schedule 1 Terminal Fixtures) removable".

(2) The eleventh (11' h) line of paragraph (a) thereof shall be deemed amended by
inserting the following after the word "Lessee" and before the parenthesis appearing therein:

"and the Schedule 1 Terminal Fixtures shall not be the property of the Lessee".

(3) The following new sentence shall , be deemed inserted at the end of paragraph (a)
thereof:

"Anything in this Section 34 of the Lease to the contrary notwithstanding, it is
further expressly understood and agreed that the Lessee shall have no right to, and
shall not, remove the Schedule 1 Terminal Fixtures, or any of them, from the
prer.^ises, title to which Schedule 1 Terminal Fixtures shall pass to the Port
Authority as the same or any part thereof are affixed to or installed in the premises
hereunder in accordance with paragraph 53 of Supplement No. 17 of the Lease."

(c)	 The first sentence of Section 74 of the Lease, as previously amended, is hereby
further amended to add the following words and symbol before the period at the end thereof:

";provided, however, that the provisions of this Section 74 for the Port Authority's
purchase of personal property shall not apply to the Schedule t Terminal Fixtures
(as defined in paragraph 53 of Supplement No. 17 of the Lease), title to which shall
pass to the Port Authority as the same or any part thereof are affixed to or installed
in the premises hereunder in accordance with paragraph 53 of Supplement No. 17
of the Lease".

54.	 Each party represents and warrants to the other that no broker has been concerned
in the negotiation of this Seventeenth Supplemental Agreement and that there is no broker who is
or may be entitled to be paid a commission in connection therewith. Each party shall indemnify
and save harmless the other party of and from any and all claims for commissions or brokerage
made by any and all persons, firms or corporations whatsoever for services provided to or on

TERM C SUPP 17

117



ana170suPP17-ex-

behalf of the indemnifying party in connection with the negotiation and execution of this
Seventeenth Supplemental Agreement.

55,	 No Commissioner, director, officer, agent or employee of any party to this
Seventeenth Supplemental Agreement shall be charged personally or held contractually liable by
or to any other party under any term or provision of this Seventeenth Supplemental Agreement or
of any supplement, modification or amendment to the Lease or because of its or their execution
or attempted execution or because of any breach or alleged or attempted breach thereof.

56.	 As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

57_	 This Seventeenth Supplemental Agreement and the Lease which it amends
constitute the entire agreement between the Fort Authority and the Lessee on the subject matter,
and may not be changed, modified, discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee. The Lessee and the Port Authority
agree that no representations or warranties shall be binding upon the other unless expressed in
writing in the Lease or in this Seventeenth Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

ATTEST: THE PORT AUTHORITY OF NEW VORK
_- A.Is1.L? NEW JERSEY

BY
Secretary

(Title)	 P/ .1'c7z>11-9 	v
Seal
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B

(Title)	 yMolden S^._..____	 President
GC9Ar^o¢atId al

orP rate Rea! state
& Environmental Affairs
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SCHEDULE 1
(to Supplement No. 17 of Lease ANA-170)

Without limiting paragraph (i) of Section 93 of the Lease, the items listed below are personal
property, which constitute a portion of the Expansion Construction Work under Section 93 of the
Lease, the title to which shall pass to the Port Authority as the same or any part thereof are affixed
to or installed in the premises under the Lease and become part of the premises under the Lease as
provided in and subject to the provisions of paragraph 53 of Supplement No. 17 of the Lease.

1. Passenger loading bridges and foundations
2. Baggage handling systems
3. Fixed aircraft ground power/heating units
4. Passenger ticketing counters, stands and podiums which are affixed to the flooring of the

Terminal
5. Flight/baggage information display systems
6. Terminal holdroom seating which are affixed to the flooring of the Terminal
7. Customs and immigration counters which are affixed to the flooring of the Terminal
8. Fixed PC air units (AC for jet bridges and gated aircraft)
9. Exterior light stanchions
10. Signage
11. Building security system (including closed circuit television) to the extent affixed to the

Terminal

F t Port Authority

Initialled.

For the Lessee
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SCHEDULE E

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY---MINORITY BUSINESS
ENTERPRISES ---WOMEN-OWNED BUSINESS ENTERPRISES REQUIREMENTS

Part 1. Affirmative Action Guidelines - Equal Employment Opportunity

I. As a matter of policy the Port Authority hereby requires the Lessee and the
Lessee shall require the Contractor, as hereinafter defined, to comply with the provisions set forth
hereinafter in this Schedule E and in Section 93 of Port Authority Agreement No, ANA-170 (herein
called the "Lease") with CONTINENTAL AIRLINES, rNC. (herein and in the Lease called the
"Lessee"). The provisions set forth in this Part I are similar to the conditions for bidding on federal
government contract adopted by the Office of Federal Contract Compliance and effective May 8,
1978.

The Lessee as well as each bidder, contractor and subcontractor of the Lessee
and each subcontractor of a contractor at any tier of construction (herein collectively referred to as
"the Contractor") must fully comply with the following conditions set forth herein as to each
construction trade to be used on the construction work or any portion. thereof (said conditions being
herein called "Bid Conditions"). The Lessee hereby commits itself to the goals for minority and
female utilization set forth below and all other requirements, terms and conditions of the Bid
Conditions. The Lessec shall likewise require the Contractor to commit itself to the said goals for
minority and female utilization set forth below and all other requirements, terms and conditions of
the Bid Conditions by submitting a properly signed bid.

II. The Lessee and the Contractor shall each appoint an executive of its company
to assume the responsibility for the implementation of the requirements, terms and conditions of the
following Bid Conditions:

(a)	 The goals for minority and female participation expressed in
percentage terms for the Contractor's aggregate workforce in each trade on all construction work are
as follows:

(1)	 Minority participation
Minority, except laborers	 30%
Minority, laborers	 40%
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(2)	 Female participation

Female, except laborers 	 6.9%
Female, laborers	 6.9%

These goals are applicable to all the Contractor's construction work
performed in and for the premises.

The Contractor's specific affirmative action obligations required herein of
minority and female employment and training must be substantially uniform throughout the length
of the contract, and in each trade, and the Contractor shall make good faith efforts to employ
minorities and women evenly on each of its projects. The transfer of minority or female employees
or trainees from contractor to contractor or from project to project for the sole purpose of meeting
the Contractor's goals shall be a violation of the contract. Compliance with the goals will be
measured against the total work hours performed.

(b)	 The Contractor shall provide written notification to the Lessee and the
Lessee shad provide written notification to the Manager of the Office of Business and Job
Opportunity of the Port Authority within 10 working days of award of any construction subcontract
in excess of $10,000 at any tier for construction work. The notification shall list the name, address
and telephone number of the subcontractor; employer identification number; estimated starting and
completion dates of the subcontract; and the geographical area in which the subcontract is to be
performed.

(c)'	 As used in these specifications:

(1) "Employer identification number" means the Federal Social
Security number used on the Employer's Quarterly Federal Tax Return, U.S. Treasury Department
Form 941:

(2) "Minority" includes:

(i) Black (all persons having origins in any of the Black African
racial groups not of Hispanic origin);

(ii) Hispanic (all persons of Mexican, Puerto Rican, Dominican,
Cuban, Central or South American culture or origin, regardless of race);

(iii) Asian and Pacific Islander (all persons having origins in any of
the original peoples of the Far East, Southeast Asia, the Indian Subcontinent, or the Pacific Islands);
and
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(iv)	 American Indian or Alaskan Native (all persons having origins
in any of the original peoples of North America and maintaining identifiable tribal affiliations
through membership and participation or community identification).

(d) Whenever the Contractor, or any subcontractor at any tier,
subcontracts a portion of the construction work involving any construction trade, it shall physically
include in each subcontract in excess of $10,000 those provisions which include the applicable goals
for minority and female participation.

(e) The Contractor shal I implement the specific affirmative action
standards provided in subparagraphs (1) through (16) of Paragraph (h) hereof The goals set forth
above are expressed as percentages of the total hours of employment and training of minority and
female utilization the Contractor should reasonably be able to achieve in each construction trade in
which it has employees in the premises. The Contractor is expected to make substantially uniform
progress toward its goals in each craft during the period specified.

(f) Neither the provisions of any collective bargaining agreement, nor the
failure by a union with whom the Contractor has a collective bargaining agreement, to refer either
minorities or women shall excuse the Contractor's obligations hereunder.

(g) In order for the nonworking training hours of apprentices and trainees
to be counted in meeting the goals, such apprentices and trainees must be employed by the
Contractor during the training period, and the Contractor must have made a commitment to employ
the apprentices and trainees at the completion of their training subject to the availability of
employment opportunities. Trainees must be trained pursuant to training programs approved by the
U.S. Department of Labor.

(h) The Contractor shall take specific affirmative actions to ensure equal
employment opportunity ("EEO").

The evaluation of the Contractor's compliance with these provisions shall be
based upon its good faith efforts to achieve maximum results from its actions. The Contractor shall
document these efforts fully, and shall implement affirmative action steps at least as extensive as the
following:

(1)	 Ensure and maintain a working environment free of harassment,
intimidation, and coercion at all sites, and in all facilities at which the Contractor's
employees are assigned to work. The Contractor, where possible, will assign two or more
women to each Phase of the construction project. The Contractor, shall specifically ensure
that all foremen, superintendents, and other supervisory personnel at the premises are aware
of and carry out the Contractor's obligation to maintain such a working environment, with
specific attention to minority or female individuals working at the premises.
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(2) Establish and maintain a current list of minority and female
recruitment sources, provide written notification to minority and female recruitment sources
and to community organizations when the Contractor or its unions have employment
opportunities available, and maintain a record of the organizations' responses.

(3) Maintain a current file of the names, addresses and telephone number
of each minority and female off-the-street applicant and minority or female referral from a
union, a recruitment source or community organization and of what action was taken with
respect to each such individual. If such individual was sent to the union hiring hall for
referral and was not referred back to the Contractor by union or, if referred, not employed by
the Contractor, this shall be documented in the file with the reason therefor, along with
whatever additional actions the Contractor may have taken.

(4) Provide immediate written notification to the Lessee when the union
or unions with which the Contractor has a collective bargaining agreement has not referred
to the Contractor a minority person or woman sent by the Contractor, or when the Contractor
has other information that the union referral process has impeded the Contractor's efforts to
meet its obligations.

(5) Develop on-the-job training opportunities and/or participate in
training programs for the area which expressly include minorities and women, including
upgrading programs and apprenticeship and training programs relevant to the Contractor's
employment needs, especially those programs funded or approved by the Department of
Labor. The Contractor shall provide notice of these programs to the sources compiled under
subparagraph (2) above.

(6) Disseminate the Contractor's EEO Policy by providing notice of the
policy to unions and training programs and requesting their cooperation in assisting the
Contractor in meeting its EEO obligations; by including it in any policy manual and
collective bargaining agreement; by publicizing it in the Contractor's newspaper, annual
report, etc.; by specific review of the policy with all management personnel and with all
minority and female employees at least once a year; and by posting the Contractor's EEO
policy on bulletin boards accessible to all employees at each location where Construction
work is performed.

(7) Review, at least every six months the Contractor's EEO policy and
affirmative action obligations hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment decision including specific
review of these items with on-premises supervisory personnel such as Superintendents,
General Foremen, etc., prior to the initiation of construction work at the premises. A written
record shall be made and maintained identifying the time and place of these meetings,
persons attending, subject matter discussed, and disposition of the subject matter.
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(8) Disseminate the Contractor's EEO policy externally by including it in
any advertising in the news media, specifically including minority and female news media,
and providing written notification to and discussing the Contractor's EEO policy with other
Contractors and Subcontractors with whom the Contractor does or anticipates doing
business.

(9) Direct its recruitment efforts, both oral and written, to minority,
female and community organizations, to schools with minority and female students and to
minority and female recruitment and training organizations and to State-certified minority
referral agencies serving the Contractor's recruitment area and employment needs. Not later
than one month prior to the date for the acceptance of applications for apprenticeship or
other training by any recruitment source, the Contractor shall send written notification to
organizations such as the above, describing the openings, screening procedures, and tests to
be used in the selection process.

(10) Encourage present minority and female employees to recruit other
minority persons and women and, where reasonable, provide after school, summer and
vacation employment to minority and female youth both on the premises and in areas of a
Contractor's workforce.

(11) Tests and other selecting requirements shall comply with 41 CFR Part
60-3.

(12) Conduct, at least every six months, an inventory and evaluation at
least of all minority and female personnel for promotional opportunities and encourage these
employees to seek or to prepare for, through appropriate training, etc., such oppommities.

(13) Ensure that seniority practices, job classifications, work assignments
and other personnel practices, do not have a discriminatory eff=ect by continually monitoring
all personnel and employment related activities to ensure that the EEO policy and the
Contractor's obligations hereunder are being carried out.

(14) Ensure that all facilities and company activities are nonsegregated
except that separate or single-user toilet and necessary changing facilities shall be provided
to assure privacy between the sexes.

(15) Document and maintain a record of all solicitations of offers for
subcontracts from minority and female construction contractors and suppliers, including
circulation of solicitations to minority and female contractor associations and other business
associations.

(16) Conduct a review, at least every six months, of all supervisors'
adherence to and performance under the Contractors' EEO policies and affirmative action
obligations.
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(i)	 Contractors are encouraged to participate in voluntary associations which
assist in fulfilling one or more of their affirmative action obligations (subparagraphs (1)-(16) of
Paragraph (h) above). The efforts of a contractor association, joint contractor-union,
contractor-community, or other similar group of which the Contractor is a member and participant,
may be asserted as fulfilling any one or more of its obligations under Paragraph (h) hereof provided
that: the Contractor actively participates in the group, makes good faith efforts to assure that the
group has a positive impact on the employment of minorities and women in the industry, ensures
that the concrete benefits of the program are reflected in the Contractor's minority and female
workforce participation, makes good faith efforts to meet its individual goals and timetables, and
can provide access to documentation which demonstrates the effectiveness of actions taken on
behalf of the Contractor. The obligation to comply, however, is the Contractor's and failure of such
a group to fulfill an obligation shall not be a defense for the Contractor's non-compliance.

0)	 A single goal for minorities and a separate single goal for women have been
established. The Contractor, however, is required to provide equal opportunity and to take
affirmative action for all minority groups, both male and female, and all women, both minority and
non-minority. Consequently, the Contractor may be in violation hereof if a particular group is
employed in a substantially disparate manner (for example, even though the Contractor has achieved
its goals for women generally, the Contractor may be in violation hereof if a specific minority group
of women is underutilized).

(k)	 The Contractor shall not use the goals and timetables or affirmative action
standards to discriminate against any person because of race, color, religion, sex or national origin.

(1)	 The Contractor shall not enter into any subcontract with any person or firm
debarred from Government contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions and penalties for violation of
this clause including suspension, termination and cancellation of existing subcontracts as may be
imposed or ordered by the Lessee. Any Contractor who fails to carry out such sanctions and
penalties shall be in violation hereof.

(n) The Contractor, in fulfilling its obligations hereunder shall implement
specific affirmative actions steps, at least as extensive as those standards prescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to ensure equal employment opportunity.
If the Contractor fails to comply with the requirements of these provisions, the Lessee shall proceed
accordingly.

(o) The Contractor shall designate a responsible official to monitor all
employment related activity to ensure that the company EEO policy is being carried out, to submit
reports relating to the provisions hereof as may be required and to keep records. Records shall at
least include for each employee the name, address, telephone numbers, construction trade, union
affiliation if any, employee identification number when assigned, social security number, race, sex,
status (e,g. mechanical apprentice, trainee, helper, or laborer), dates of changes in status, hours
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worked per week in the indicated trade, rate of pay, and location at which the work is performed.
Records shall be maintained in an easily understandable and retrievable form; however, to the
degree that existing records satisfy this requirement, contractors shall not be required to maintain
separate records.

(p) Nothing herein provided shall be construed as a limitation upon the
application of any laws which establish different standards of compliance or upon the application of
requirements for the hiring of local or other area residents (e.g., those under the Public Works
Employment Act of 1977 and the Community Development Block Grant Program).

(q) Without limiting any other obligation, term or provision under the Lease, the
Contractor shall cooperate with all federal, state or local agencies established for the purpose of
implementing affirmative action compliance programs and shall comply with all procedures and
guidelines established or which may be established by the Port Authority.

PART 11.	 MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED
BUSINESS ENTERPRISES

As a matter of policy the Port Authority requires the Lessee and the Lessee shall
itself and shall require the general contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide for meaningful participation by
Minority Business Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the
construction work pursuant to the provisions of this Schedule E. For purposes hereof, "Minority
Business Enterprise" "(MBE)" shall mean any business enterprise which is at least fifty-one
percentum owned by, or in the case of a publicly owned business, at least fifty-one percentum of the
stock of which is owned by citizens or permanent resident aliens who are minorities and such
ownership is real, substantial and continuing. For the purposes hereof, "Women-owned Business
Enterprise" "(WBE)" shall mean any business enterprise which is at least fifty-one percentum owned
by, or in the case of a publicly owned business, at least fifty-one  percentum of the stock of which is
owned by women and such ownership is real, substantial and continuing. A minority shall be as
defined in paragraph II(c) of Part I of this Schedule E. "Meaningful participation" shall mean that at
least seventeen percent (17%) of the total dollar value of the construction contracts (including
subcontracts) covering the construction work are for the participation of Minority Business
Enterprises and Women-owned Business Enterprises, of which at least twelve percent (12%) are for
the participation of Minority Business Enterprises. Good faith efforts to include meaningful
participation by MBEs and WBEs shall include at least the following:

(a) Dividing the work to be subcontracted into smaller portions where
feasible.

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs
and WBEs, including circulation of solicitations to minority and female contractor associations.
The Contractor shall maintain records detailing the efforts made to provide for meaningful MBE
and WBE participation in the work, including the names and addresses of all MBEs and WBEs
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contacted and, if any such MBE or WBE is not selected as a joint venturer or subcontractor, the
reason for such decision.

(c) Making plans and specifications for prospective construction work
available to MBEs and WBEs in sufficient time for review.

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Port
Authority or seeking minorities and women from other sources for the purpose of soliciting bids for
subcontractors.

(e) Encouraging the formation of joint ventures, partnerships or other
similar arrangements among subcontractors, where appropriate, to insure that the Lessee and
Contractor will meet their obligations hereunder.

(f) Insuring that provision is made to provide progress payments to
MBEs and WBEs on a timely basis.

(g) Not requiring bonds from and/or providing bonds and insurance for
MBEs and WBEs, where appropriate.

Certification of MBEs and WBEs hereunder shall be made by the Office of Business
and Job Opportunity of the Port Authority. If the Contractor wishes to utilize a firm not already
certified by the Port Authority, it shall submit to the Port Authority a written request for a
determination that the proposed firm is eligible for certification. This shall be done by completing
and forwarding such form as may be then required by the Port Authority. All such requests shall be
in writing addressed to the Office of Business and Job Opportunity, the Port Authority of New York
and New Jersey, One World Trade Center, 53 East, New York, New York 10048 or such other
address as the Port Authority may specify by notice to the Lessee. Certification shall be effective
only if made in writing by the Director in charge of the Office of Business and Job Opportunity of
the Port Authority. The determination of the Port Authority shall be final and binding.

The Port Authority has compiled a list of the firms that the Port Authority has
determined satisfy the criteria for MBE and WBE certification. This list may be supplemented and
revised from time to time by the Port Authority. Such list shall be made available to the Contractor
upon request. The Port Authority makes no representation as to the financial responsibility of such,
firms, their technical competence to perform, or any other performance-related qualifications.

Only MBE's and WBE's certified by the Port Authority will count toward the MBE
and WBE goals.

TkRM C SUPP 17
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Please note that only sixty percent (600/G) of expenditures to MBE or WBE suppliers
will count towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE
manufacturer's (i.e. suppliers that produce goods from raw materials or substantially alter them
before resale) are counted dollar for dollar.

Initialled:
	 For.jbqort Authority

C

For the Lessee

TERM C SUPP lT
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Ack, N.J.; Corp. & Corp,

STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK 	 )

On the	 day of	 , 1999, before me, the subscriber, a notary public of New York,
personally appeared	 the	 ^,'a_b c^	 of THE PORT
AUTHORITY OF NEW YORK AND W JERSEY, who tam satisfied is the person who has signed
the within instrument; and, I having first made known to him=

otarialsealf, 

he did
acknowledge that he signed, sealed with the corporate seal ane as such officer
aforesaid and the within instrument is the voluntary act and 	 tion made by virtue
of the authority of its Board of Commissioners.

l and stamp)

KAREN E. EASTMAN
Notary Public, State of New York

No olEA4766314
oualitled ,n New York County

Commission Expires Feb- 28-2001

STATE OF	 Tc".̂ '	 )
ss.

COUNTY OF	 °^ R rZ` 5	 )

On the 14̂ 7kday of 4eft&,^oc-^-1999, before nee, the subscriber, a Pa—K=-? P^ t'^^ c ^^ rt^'`AS
personally appeared P, «&,, S hkr ,-  '	 they ;c-- President of CONTINENTAL

AIRLINES, INC., who I am satisfied is the person wbo has signed the within instrument; and, I
having first made known to him the contents thereof, he did acknowledge that he signed, sealed with
the corporate seal and delivered the same as such officer aforesaid and the within instrument is the
voluntary act and deed of such corporation made by virtue of the authority of its Board of Directors.

(notarial seA and stamp
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THIS AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY

EXECUTED BY AN EXECUTIVE OFFICER
THEREOF AND DELIVERED TO THE LESSEE

BY AN AUTHORIZED REPRESENTATIVE OF THE
PORT AUTHORITY

Newark International Airport
Supplement No. 18
Port Authority Lease No. ANA-170

DEFT.

`t • 1rta #^ r	 5	 %
	

2

EIGHTEENTH SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of May 18, 2001 (the "Effective Date")
(sometimes referred to as "Eighteenth Supplemental Agreement" or as "Supplement No.
18" of the Lease) by and between THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY (hereinafter referred to as "the Port Authority") and CONTINENTAL
AIRLINES, INC., a corporation of the State of Delaware, (hereinafter referred to as "the
Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express Airlines, Inc. as of January
11, 1985 entered into an agreement of lease covering certain premises, rights and
privileges at and in respect to Newark International Airport (hereinafter called the
"Airport") as therein set forth (said agreement of lease as heretofore supplemented and
amended is hereinafter called the "Lease");and

WHEREAS, the Lease was thereafter assigned by said People Express Airlines,
Inc. to the Lessee pursuant to an Assignment of Lease with Assumption and Consent
Agreement entered into among the Port Authority, the Lessee and said People Express
Airlines, Inc. and dated August 15, 1987; and

WHEREAS, a certain Stipulation between the parties hereto was heretofore
submitted for approval of the United States Bankruptcy Court for the District of
Delaware ( " the Bankruptcy Court") covering the Lessee 's assumption of the Lease as part
of the confirmation of its reorganization plan in its Chapter 11 bankruptcy proceedings
and as debtor and debtor in possession pursuant to the applicable provisions of the United
States Bankruptcy Code as set forth in and subject to the terms and conditions of said
Stipulation (said Stipulation being hereinafter referred to as the "Stipulation"); and

WHEREAS, the Stipulation and the Lessee's assumption of the Lease was approved by
the Bankruptcy Court by an Order thereof dated the l st day of October, 1993; and

-l-



ana--170 supp18
revision D

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in certain
respects as hereinafter set forth;

NOW, THEREFORE, in consideration of the covenants and mutual agreements herein
contained, the Port Authority and the Lessee.hereby agree to amend the Lease, effective as of the
Effective Date, as follows:

1. (a) With respect to the passenger loading bridges which are referred to in the Lease as
the "42 passenger loading bridges" for which Port Authority construction advances were made
pursuant to Sections 2 and 6 of the Lease (hereinafter sometimes referred to as the "Section 2
loading bridges"), it is hereby recognized that the Lessee has advised the Port Authority that,
based on a change in the operating plan for the premises including greater utilization of wide-
bodied aircraft, certain additional modifications and removal work are required; the same to be
performed by the Lessee under Tenant Alteration Applications which have been or shall be
submitted by the Lessee for approval by the Port Authority (said Tenant Alteration Applications
if, as and when approved by the Port Authority being herein called the "Alteration Applications);
with said work consisting of (i) the removal from the premises of twelve 12 of the Section 2
passenger loading bridges including the transfer of the title thereof to the Lessee and the
disposition of the same by the Lessee. Said twelve (12) loading bridges being identified by gate
number at the C-1 and C-2 portions of the premises (as defined in Supplement No. 17 of the
Lease) and by serial number ("2001 Removed Loading Bridges") as follows:

2001 Removed Loading Bridges List

Loading Bridge Location--Gate	 Loading Bridge Serial Number

(1) 70	 WS500R-43
(2) 72	 WS500R-42
(3) 81	 WS500R-44
(4) 83	 WS500R-48
(5) 85	 WS500R-60
(6) 94	 WS500R-39
(7) 105	 WS500R-35
(8) I07	 WS500R-36
(9) 74	 WS903-19
(10) 80	 WS903-16
(11) 82	 WS903-49
(12) 110	 WS903-18

-2-
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; and (ii) the refurbishment by the Lessee at its sole cost and expense of the following two (2)
loading bridges, which shall remain the property of the Port Adthority;

Refurbished bridges at C-1 C-2 portion of the premises:
Refurbished Loading Bridge Location--Gate 	 Loading Bridge Serial Number
(A) 114	 WS50OR-52
(B) 115	 WS50OR-53

; and (iii) the installation in the C-1 and C-2 portions of the premises, at the Gate Positions listed
in the foregoing clause (i), of twelve (12) new passenger loading bridges (as hereinafter
described) ("C-1 C-2 New. Loading Bridges") to replace the 2001 Removed Loading Bridges: as
follows:

2001 C-1C-2 New Loading Bridges
Loading Bridge Location—Gate 	 Loading Bridge Serial Number
1. 70	 39477
2. 72	 39478
3. 74	 39451
4. 80	 39453
5. 81	 39479
6. 82	 39454
7. 83	 39480
8. 85	 39481
9. 94	 39482
10. 105	 39483
11	 107	 39484
12	 110	 39452

and provided that such C-1C-2 New Loading Bridges shall not be deemed to constitute
Schedule 1 Terminal Fixtures (as defined in Paragraph 53 of Supplement No. 17 of the Lease)
under the Lease.

The Lessee represents and warrants to the Port Authority that the four C-1 C-2 New
Loading Bridges at Gates 74, 80, 82 and 110 that are listed as numbers 3, 4, 6, and 12 in this
clause (iii) were purchased and installed at the C-1 C-2 portion of the premises by the Lessee
with its own funds and that the Lessee has and shall retain title thereto; and the Lessee further
represents and warrants to the Port Authority that by a bill of sale (a copy of which is attached
hereto) the Lessee obtained title to said four loading bridges. The Lessee further represents and
warrants to the Port Authority that the eight C-1 C-2 New Loading Bridges that are listed as
numbers 1, 2, 5, 7, 8, 9, 10, and 11 in this clause (iii) were acquired and installed by the Lessee
in the C-1 C-2 portion of the premises using proceeds of NJEDA (New Jersey Economic
Development Authority) bond financing ( Continental Airlines, Inc_ Project, Series 1999), that

-3-
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title to said eight loading bridges vested in the NJEDA and were subleased to the Lessee by
NJEDA subject to the Lease and to that certain Consent Agreement dated September 1, 1999
entered into among the Port Authority, the Lessee, the NJEDA and the trustee named therein
(The Chase Bank of Texas, National Association) covering the Port Authority's consent to the
document titled "Lease Agreement (Concourse C-1, C-2 and A-2)" which provided for such
vesting of title in the NJEDA and for such subleasing by NJEDA to the Lessee; and that the C-
1 C-2 New Loading Bridges shall remain the property of the Lessee or of the NJEDA, as
aforesaid, subject to the Lease including without limitation Sections 34 and 74 thereof.

(b) By the execution of this Supplemental Agreement title to the 2001 Removed
Loading Bridges shall be deemed vested in the Lessee, and the Lessee shall, as part of the work
under the Alteration Applications, remove, transport and dispose of the 2001 Removed Loading
Bridges at the Lessee's sole cost and expense and in accordance with the terms of the Lease,
including without limitation all applicable Environmental Requirements (as defined in the Lease)
and the Alteration Applications. The Lessee shall install the C-1C-2 New Loading Bridges, and
perform all associated and related work, at the C-1C-2 Gate Positions listed in the foregoing List
immediately upon the Lessee's removal from the premises of the 2001 Removed Loading
Bridges, and shall perform such installation at its sole cost and expense and in accordance with
the terms of the Lease, including without limitation all applicable Environmental Requirements
(as defined in the Lease) and the Alteration Applications. The Port Authority shall not be
responsible for any costs or expenses of any type whatsoever for or in connection with the said
transfer of title or removal, transport or disposal of the 2001 Removed Loading Bridges or the
said installation of the C-1 C-2 New Loading Bridges.

It is specifically understood and agreed that none of the costs and expenses of the
foregoing shall be or become part of the cost of the construction work (as defined in Section 6 of
the Lease) or part of the Construction Advance Amount (as defined in Section 6 of the Lease). It
is further expressly understood and agreed that the transfer of title to the Lessee and removal,
transporting and disposal of the 2001 Removed Loading Bridges by the Lessee shall not result in
any recomputation, adjustment or reduction of any construction advance, or the Construction
Advance Amount or the Base Annual Rental or any component thereof, and shall not create or
entitle the Lessee to any abatement, adjustment or reduction of any rentals or charges under the
Lease, and shall not create or entitle the Lessee to any other claim against the Port Authority
whether under this Lease or otherwise.

(c) It is expressly understood and agreed that, from and after the Effective Date of
this Supplement No. 18 to the Lease, all references to the 42 passenger loading bridges in the
Lease shall be deemed to mean the 42 passenger loading bridges as reduced in number and
modified pursuant to the provisions of Paragraph 4 of Supplement No. 7 to the Lease, Paragraph
No. 9 of Supplement No. 8 to the Lease, Paragraph 4 of Supplement No. 12 to the Lease and as
reduced by the removal of the twelve (12) 2001 Removed Loading Bridges pursuant to the
provisions of this Paragraph 1 of this Supplement No. 18.

ME
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(d)	 The Port Authority makes no representations, warranties or guarantees as to
2001 Removed Loading Bridges or any of them or any aspect or component thereof. The Lessee
shall and hereby takes title to and accepts the 2001 Removed Loading Bridges in their "as is"
condition and title thereto shall be deemed to pass to the Lessee upon the Lessee's removal
thereof from the premises in accordance with the terms of this Supplement No. 18 including but
not limited to the requirement for the installation by the Lessee of the C-LC-2 New Loading
Bridges at the designated C-1C-2 Gate Positions listed above; and the Lessee expressly accepts,
acknowledges and agrees that the Port Authority makes no representations, warranties or
guarantees as to the 2001 Removed Loading Bridges or any of them or any aspect or component
thereof. The Lessee shall be responsible for and pay all costs and expenses , including without
limitation, any and all sales or other taxes, of or pertaining to the transfer of title to the
2001 Removed Loading Bridges and the transporting, storage and disposal thereof.

2.	 Section 34 of the Lease entitled "Personal Property", as previously amended, is
hereby further amended as follows: The first line of paragraph (a) thereof (as amended by and set
forth in Supplement No. 17 of the Lease) shall be deemed amended to read as follows:

"All personal property (including trade fixtures and the C-1C-2 New Loading Bridges, as
defined in Supplement No. 18 of the Lease, but specifically excluding the Schedule 1
Terminal Fixtures, and excluding Port Authority owned loading bridges and other Port
Authority owned property as mentioned below) removable".

I	 Section 74 of the Lease entitled "Purchase of Property", as previously amended,
is hereby further amended as follows: The sixth (6 `) line thereof shall be deemed amended to
read as follows:

"C-1 C-2New Loading Bridges (as defined in Supplement No. 18 of the Lease); flight
information display system".

4. Correction of errata in Supplement No. 17: Subparagraph (a) (1) of Paragraph 47
of Supplement No. 17 of the Lease (which contains amendments to Subdivision 11 of Section 85
of the Lease) are hereby corrected to read as follows:

Paragraph (a) and the first two lines of paragraph (b) of said Subdivision 11 of
Section 85 including the designation thereof as `(b)' shall be deemed deleted
therefrom and the following shall be deemed inserted immediately preceding
subparagraph (1) thereof:

"The `Assumable Maintenance and Repair Effective Date' shall be
the date, from time to time, determined as follows:".

-5-
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S.	 Each party represents and warrants to the other that no broker has been concerned
in the negotiation of this Eighteenth Supplemental Agreement and that there is no broker who is
or may be entitled to be paid a commission in connection therewith. Each party shall indemnify
and save harmless the other party of and from any and all claims for commissions or brokerage
made by any and all persons, firms or corporations whatsoever for services provided to or on
behalf of the indemnifying party in connection with the negotiation and execution of this
Eighteenth Supplemental Agreement.

6. No Commissioner, director, officer, agent or employee of any party to this
Eighteenth Supplemental Agreement shall be charged personally or held contractually liable by
or to any other party under any term or provision of this Eighteenth Supplemental Agreement or
of any supplement, modification or amendment to the Lease or because of its or their execution
or attempted execution or because of any breach or alleged or attempted breach thereof.

7. As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

8. This Eighteenth Supplemental Agreement and the Lease which it amends
constitute the entire agreement between the Port Authority and the Lessee on the subject matter,
and may not be changed, modified, discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee. The Lessee and the Port Authority
agree that no representations or warranties shall be binding upon the other unless expressed in
writing in the Lease or in this Eighteenth Supplemental Agreement.

IN ^VITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of thg/date first above written.

	

ATTE T: 	 d	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY)

rot

ATTEST:

Secretaryi

APPROVED
FORM	 TE

or	 V

(Title)	
ASSISTANT DIRECTOR

ea

CONTINENTAL AIRLINES, INC.

By

Holden Shannon
(Title)	 vice President	 President

8	 ¢tirpnt	 airs
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CER -NFICATE OF OWNERSHIP TRA.,'N'SFER
(BILL OF SALE•',

KNOW A1_L N[EN BY TTIESE PRESUN-rs. ,l:at F \ tC (:orporaoun — Jetwai SvstLms
"Jet wav . •.CC lit' m 1305 W, '?55r; S.. Oaden. 1.:^ l_ li ' CJEti:^. Cl? eicn of paurn %b- the
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DESCRIPTION -	 SERIA L 1V-0. jtirODEL
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Passenger Boarding Bridle	 063 3 94 ?4	 A3 501"1 19 125R
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I 'Jaowc fQ0!
.L_^ 	—^ 

cJG-^^385	 90 KvA	 +_ I

TO ILAVE AND TO II OLD, all of the goods to Conririental Airlines.rNewark Int1 A r-orr and
its successors and assig*ts for its own use forever.

Jemma; Systems covenants with the Continent01 Airlinm New3r:c InCl Airport dha^ it is the
lawful ommer of the goods; that the goods are fret frorn all eacurnbrarces; that Jet•yaSysterns
has good -ight to sel; the g oods: and that Jetway S L-stems LV:ffTants rfat it will defccd he floods
against al! ;neat it claims and demands ci all person; wbomsoe er. Jetway Systems w 11 deliver
the eoods to the Continental Airlines, Newark Int'1 Airpon in coordination with the sc edule for
the Cortinct:tai Airliners, Newark irt'l airport Corporation, conszuc:ion Project.

Ozted ,his 15th dog- of Nfnrch, 2003, 

FMC Corporation — Jet.vty Cvstems
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Its; Director. Contracts
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STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK	 )^ r I

On the (^	 day oft-	 003, before me, the subscriber, a notary pub is o
New York, personally appeareOftFN S(^:7t1^iLA	 the 5^^ ^
of THE PORT AUTHORITY	 YORK AND NEW JERSEY, who I am satisfied is
the person who has signed the within instrument; and, I having first made known to him the
contents thereof, he did acknowledge that he signed, sealed with the corporate seal and
delivered the same as such officer aforesaid and the within instrument is the voluntary act
and deed of such corporation made by virtue of the authority of i 	 rd of
Commissioners.

(notaf ial al and stamp)
PEGGY M. SPINFLLI

Notary Public, State of New York
No. 01 S P 6057870

Qualified in New York County
Commission Expires April 30, 2003

STATE OF X^S	 )
) ss.

COLTiTY OF f #9W lS	 }

On the l^v' da oC	 2003, before me, the subscriber, a ^afR^ ^• lrc
personally appeared	 ^^	 Jr Rnh O fl the 1/•F? president of eaR^+ollA Kehl &S

CONTINENTAL AIRLINES, INC., who I am satisfied is the person who has signed the
within instrument; and, I having first made known to him the contents thereof, he died
acknowledge that he signed, sealed with the corporate seal and delivered the same as such
officer aforesaid and the within instrument is the voluntary act and deed of such
corporation made by virtue of the authority of its Board of Directors.

r

= Notary Public, Stste a( Texas
i

^,...^,.

My Commission expires
duly 14, 2005

(notarial seal and stamp)



THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING UPON THE PORT
AUTHORJTY UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER
THEREOF AND DELIVERED TO THE LESSEE BY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHORITY

Newark International Airport
Port Authority Lease No. ANA-170
Supplement No. 19

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT (hereinafter sometimes referred to as
"Supplement No. 19" or the "Supplemental Agreement") made as of the l st day of June, 2003,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter
called the "Port Authority") and CONTINENTAL AIRLINES, INC. (hereinafter called the
"Lessee");

WITNESSETH, That:

WHEREAS, the Port Authority and People Express Airlines, Inc. as of January
11, 1985 entered into an agreement of lease covering certain premises, rights and privileges at
and in respect to Newark International Airport (hereinafter called the "Airport") as therein set
forth (said agreement of lease as heretofore supplemented and amended is hereinafter called the
"Lease"); and

WHEREAS, the Lease was thereafter assigned by said People Express Airlines,
Inc. to the Lessee pursuant to an Assignment of Lease with Assumption and Consent Agreement
entered into among the Port Authority, the Lessee and said People Express Airlines, Inc. and
dated August 15, 1987; and

WHEREAS, a certain Stipulation between the parties hereto was submitted for
approval of the United States Bankruptcy Court for the District of Delaware (the "Bankruptcy
Court") covering the Lessee's assumption of the Lease as part of the confirmation of its
reorganization plan in its Chapter 11 bankruptcy proceedings and as debtor in possession
pursuant to the applicable provisions of the United States Bankruptcy Code as set forth in and
subject to the terms and conditions of said Stipulation (said Stipulation being hereinafter referred
to as the "Stipulation'); and

WHEREAS, the Stipulation and the Lessee's assumption of the Lease was
approved by the Bankruptcy Court by an Order thereof dated the I" day of October, 1993; and

WHEREAS the Port Authority and the Lessee desire to further amend the Lease
in certain respects as hereinafter set forth;



NOW, THEREFORE, for and in consideration of the covenants and mutual
agreements herein contained, the Port Authority and the Lessee hereby agree, effective as of the
date set forth above, as follows:

1. For purposes of this Supplement No. 19, the capitalized words and phrases in this
Paragraph, shall have the meanings given to those terms herein and capitalized terms and phrases
not defined in this Paragraph shall have the meanings ascribed to them in Section 96 of
Supplement No. 17 of the Lease.

"Bond Resolution" shall mean the resolutions adopted by the NJEDA on
December 8, 1998, July 13, 1999 and August 13, 2002 as the same may be modified or amended,
authorizing the issuance and sale of the initial series of Bonds and additional Bonds, Series 2003.

"Financing Documents" shall mean all the agreements and documents which are
related to or are part of the Financing Transaction including but not limited to the NJEDA
Sublease Agreement, the Indenture, the Bonds, the Bond Resolution, the Lessee Guaranty, the
Leasehold Mortgage, and the other documents as described in paragraph 10) of the Port
Authority Consent to NJEDA Subleases as amended by the First Amendment To Consent To
Subleases and Leasehold Mortgage Agreement (but such term shall not include the Basic Lease,
the Supplement No. 17, this Supplement No. 19, the Port Authority Consent to NJEDA Sublease,
as amended, or the Other Lease).

"Indenture" shall mean that certain Indenture cf Trust dated as of September 1,
1999, as amended by the First Supplement to Trust Indenture dated as of February 1, 2002 and
the Second Supplement to Trust Indenture dated as of June 1, 2003, and each entered into
between the NJEDA and the Trustee with respect to the Bonds.

"Lessee Guaranty" shall mean that certain agreement of guaranty dated as of
September 1, 1999 entered into between the Lessee and the Trustee, as amended, pursuant to
which the Lessee guarantees the payment of the principal of, redemption premium, if any, and
interest on the Bonds.

"NJEDA Sublease Agreement" shall mean that certain agreement dated as of
September 1, 1999, as amended by the First Amendment to NJEDA Sublease Agreement dated
as of June 1, 2003, and each entered into between the Lessee and the NJEDA whereby (i) the
Lessee subleases the Mortgaged Premises to the NJEDA and (ii) the NJEDA sub-sub-subleases
the Mortgaged Properties back to the Lessee subject to the Port Authority Consent to NJEDA
Sublease Agreement, as amended by the First Amendment to Consent to Subleases and
Leasehold Mortgage Agreement dated as of June 1, 2003 ((i) and (ii) collectively, "NJEDA
Subleases").

2. Except as hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

3. Each party represents and warrants that no broker has been concerned in the
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negotiation of this Supplemental Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. Each party shall indemnify and save harmless
the other party of and from all claims for commission or brokerage made by any and all persons,
firms or corporations whatsoever for services provided to or on behalf of the indemnifying party
in connection with the negotiation and execution of this Supplemental Agreement or the
extension hereunder.

4. No Commissioner, director, officer, agent or employee of either party to this
Supplemental Agreement, shall be charged personally or held contractually liable by or to the
other party under any term or provision of this Supplemental Agreement, or because of its or
their execution or attempted execution or because of any breach or attempted or alleged breach
thereof. The Lessee agrees that no representations or warranties with respect to this
Supplemental Agreement shall be binding upon the Port Authority unless expressed in writing
herein.

5. This Supplemental Agreement, together with the Lease which it amends
constitutes the entire agreement between the Port Authority and the Lessee on the subject matter,
and may not be changed, modified, discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee. The Lessee agrees that no
representations or warranties shall be binding upon the Port Authority unless expressed in writing
in the Lease or this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

A
	

THE PORT AUTHORITY OF NEW YORK
AND NEW 15R-e—"

Secretary

ATTEST:

Scott R. PotdrMftretary
AssiBttvlt 8^01^

FRANCIS A. DIMOIA
(Title)	 ASSISTANT DIRECTOR

CONTINENTAL AIRLINES, INC.

By/

Holden Shannon
Vice President

(Title)	 Corporate Heal EsPftident

( orpora e e

APPROVED

TERMS OR



For The Port Authority of NY & NJ

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK )

On the its day otC)	 in the year 2003, before me the undersigned, a Notary
Public in and for said state, personally appeared F^ Ade s R . V ft\-OCA	

,

personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me
that he/she/they executed thsame in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person	 ehalf of which the
individual(s) acted, executed the instrument.

tarial seal d stamp)

PEGGY M. SPINELLI
Notary Public, State of New York

For Continental Airlines, Inc.

	

	 No. 01SP6057870
Oualfed in New York County

Commission Expires April 30, 20(5--•
STATE OF Texas	 )

)ss.

COUNTY OF Harris 	 )

On this 6t 1day of June , 2003, before me, the subscriber, a notary public of
, personally appeared Holden Shannon

the	 Vice	 President of Corporate Real Estate and
Environmental Affairs

signed the within instrument; and 1 having first made known to him the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and delivered the saute as such officer
aforesaid and that the within instrument is the voluntary act and deed of such corporation, male
by virtue of the authority of the Board of Directors.	

ll ^^,``

(Notarial seal and stamp)

e.

ASHAVIANDA  0 MITCHELL
NOTARY PUBLIC
STATE OF TEXAS
ammRssmv Erp 04.04.2006



THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

AVIATION DEPT. F Port Authority Lease No. ANA-170

P l(O

Supplement No. 20
 Facility: Newark Liberty International AirportF I IL^ i

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of November 1, 2002, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the"Port
Authority) and CONTINENTAL AIRLINES, INC. (hereinafter called the`Lessed);

WITNESSETH, that

WHEREAS, the Port Authority and People Express Airlines, Inc. (hereinafter called
`People Express) as of January 11, 1985 entered into an agreement of lease (which agreement of
lease as heretofore supplemented and amended is hereinafter called the`2.easd), covering certain
premises, rights and privileges at and in respect to Newark Liberty International Airport
(hereinafter called the"Airport) as therein set forth; and

WHEREAS, the Lease was thereafter assigned by said People Express to the Lessee
pursuant to an Assignment of Lease with Assumption and Consent Agreement entered into
among the Port Authority, the Lessee and People Express and dated August 15, 1987; and

WHEREAS, a certain Stipulation between the parties hereto was submitted for approval
of the United States Bankruptcy Court for the District of Delaware (the ` Bankruptcy Court)
covering the Lessees assumption of the Lease as part of the confirmation of its reorganization
plan in its Chapter I 1 bankruptcy proceedings and as debtor and debtor in possession pursuant to
the applicable provisions of the United States Bankruptcy Code as set forth in and subject to the
terms and conditions of said Stipulation (said Stipulation being hereinafter referred to as the
`Stipulatiorl); and

WHEREAS, the Stipulation and the Lessee's assumption of the Lease was approved by
the Bankruptcy Court by an Order thereof dated the I" day of October, 1993; and

WHEREAS, the parties desire to amend the Lease in certain respects as hereinafter set
forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby agree as follows:



I .	 The provisions of Schedule M, set forth in Paragraph 2 to Supplement No. 15 to
the Lease, shall be amended as of October 1, 2001 such that Article 111, paragraph (b) of said
Schedule M shall be revised to read in its entirety as follows:

`tb)' The Port Authority shall determine the total amount of
rental or fees actually received by the Port Authority from rental
car permittees specifically for and in connection with the portion of
the Monorail Construction Costs and Operating Costs said
permittees are obligated under their respective permits to pay the
Port Authority (hereinafter called the`Rental Car Credit). The term
Bus Service Credit' shall mean the amount of Five Hundred
Thousand Dollars and No Cents ($500,000.00). The Port
Authority shall determine the total amount of farebox revenue to
which it is entitled and which it actually receives from (i) The New
Jersey Transit Corporation (NJT), pursuant to a written agreement,
dated as of October 24, 2001, between NJT and the Port Authority
and (ii) the National Railroad Passenger Corporation (`Amtrak),
pursuant to a written agreement, dated as of October 31, 2001,
between Amtrak and the Port Authority, which agreements relate
to the Monorail-Northeast Corridor Connection Project to expand
the Monorail System at the Airport to provide an intermodal
connection between the Airport and commuter and intercity trains
operating on land located in the City of Newark, County of Essex
and State of New Jersey, known as the Northeast Corridor
(hereinafter called the WEC Project Credit'). The Rental Car
Credit, the Bus Service Credit and the NEC Project Credit shall be
hereinafter collectively called the `Credits'). The Port Authority
shall subtract the Credits from the Operating Costs and multiply
the remainder by one hundred and fifteen percent (115%), the
product thereof being hereinafter called the"Annual Operating Cost
Factoe'. The sum of the Initial Construction Factor and the Annual
Operating Cost Factor constitutes the `Total Capital and Operating
Costs' as of the last day of the initial Schedule M Period'.'

2. The Lessee represents and warrants that no broker has been concerned in the
negotiation of this Supplemental Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee shall indemnify and save harmless
the Port authority of and from any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in connection with the negotiation and
execution of the Supplemental Agreement.

3. Neither the Commissioners of the Port Authority nor any of them, nor any officer,
agent or employee thereof, shall be charged personally by the Lessee with any liability, or held
liable to it under any term or provision of this Supplemental Agreement, or because of its
execution or attempted execution or because of any breach thereof.

K
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4. As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

5. This Supplemental Agreement and the Lease which it amends constitute the entire
agreement between the Port Authority and the Lessee on the subject matter, and may not be
changed, modified, discharged or extended except by instrument in writing duly executed on
behalf of both the Port Authority and the Lessee. The Lessee agrees that no representations or
warranties shall be binding upon the Port Authority unless expressed in writing in the Lease or
this Supplemental Agreement.

IN WrI"N'ESS WHEREOF, the Fort Authority and the Lessee have executed these
presents.

ATTEST:

AA) ell Secretary

ATTEST:

Sec/ tary

THE PORT AUTHORITY OF NEW YORK
OF NEW JERSEY

r—RANCIS A. I?IFfC,=

(Title)	 ASSISTAUT

CONTINENTAL AIRLINES, INC.

T( 71E^'Title)	 i ioioep Shannon	 President
( >rporate 1301 rs"

APPROVED:
TERMS-^



FORM 7CLD - ACIL, IV .J. 51380

For the Port Authority

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On this 716 day of	 '^ŝ 	 , 2003 before me, the subscriber, a notary publi
of New York, personally appeared ANC' S A	 theAsSt- DA,-ekfL

PORT AUTHORITY OF NEW YORK AND NEW JERSEY, who I am satisfied is the
person who has signed the within instrument; and I having first made known to him the
contents thereof, he did acknowledge that he signed, seated with the corporate seal and
delivered the same as such officer aforesaid and that the within instrument is the
voluntary act and deed of such corporation, made by virtue of the authority of its Board
of Commissioners.

^ 'w

d ,

dt^Hal armp)
PEGGY M. SPINELLI 

Notary Public, State of New York
No. Ot SP6057870

Ouatified in New York County
Commission Expires April 30, 2003,IT—

For the Lessee

STATE OF j-6-K45  )
) SS.

COLTNTY OF J4n,<AS)

On this _	 `day of	 "	 2003 before me, the subscriber, a
, personalty appeared )Vz7M&& -V'414y011 -	 the	 VICE President of
CL 4e Ae,4My17tle fZ,0 V1 e /49A.,st, who f am satisfied is the person who has signed the
within instrument; and I having first made known to him'the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and delivered the same as
such officer aforesaid and that the within instrument is the voluntary act and deed of such
corporation, made by virtue of the authority of its Board of Directors.

C ^ ^r[^'isct 1^1;

" (notarial seal an tam^	 P)

'^^•"r̂ '	 FRANCINE M. VIG
- Nota	

^ 1

-! •	 ^ Public, State of Texas
J ^t

`

	MY CommissM Expiras
'' `^', •^^ 	 April 26, 2006

! w
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TH15 AGREEMENT SHALL NOT Ri: BfNDIrNG
UPON THE PORT AUTHORITY UNI TIL DULY

	

;ATION DEPT.	 I a:ECUTED BY AN EXECUTIV sL,,' OFFICER
THEREOF AND DELIVERED TO THE LESSEE

I,Fl;.E	
BY AN AUTHORIZED REPRESENTATIVE OF THE

COPY]	 PORT AUTHORITY

Newark International airport
Supplement No. 21
Port Authority Lease Nei. ANA-170

TWENTY-FIRST SUPPLEMENTAL AGREEMENT

THIS AGREEMENT ("Supplemental Agreement" or "Supplement No. 21"), made as
ofJune 1, 2003 by and bet%veen THE PORT AUTHORITY (.)s NEW YORK AND NEW
JERSEY (hereinafter referred to as "the Port Authority") and CONTINENTAL AIRLINES,
INC., a corporation of the State of Delaware, (hereinafter ref'Lrred to as "the Lessee"),

WITNESSETH, What:

WHEREAS, the Port Authority and People Express Airlines, Inc. as of January 11,
1985 entered into an agreement of lease covering certain premises, rights and privileges at and in
respect to Newark International Airport (hereinafter called the "Airport") as therein set forth
bearing Port Authority identification number ANA-170 (said agreement of lease as heretofore
supplemented and amender is hereinafter called the "Lease") -arid

WHEREAS, the Lease was thereafter assigned by said People Express Airlines, Inc.
to the Lessee pursuant to an Assignment of Lease with Assumption and Consent Agreement
entered into among the Pon ,authority, the Lessee and said People Express Airlines, Inc. and
dated August 15, 1987; and

WHEREAS, a ccr-tain Stipulation between the parties hereto was heretofore submincd
for approval of the United States Bankmptcy Court for the District of Delaware ("the Bankruptcy
Court") covering the Lessee's assumption of the Lease as part of the confirmation of its
reorganization plan in its Chapter l 1 bankruptcy proceedings void as debtor and debtor in
possession pursuant to the applicable provisions of the United States Bankruptcy Code as set
forth in and subject to the t:r,ns and conditions of said Stipul-:;;on (said Stipulation being
hereinafter referred to as the "Stipulation"); and

WHEREAS, the Stipualation and the Lessee's assumption of the Lease was approved by
the Bankruptcy Court by an Urder thereof dated the Ist day of October, 1993; and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease to provide for
the replacement of certain preliminary exhibits attached to Supplement No. 17 of the Lease as
preliminary exhibits A-1 and €1-1 with Cinal exhibits showing the applicable areas based on the
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Port Authority's determination of the final metes and bounds Irjr the applicable areas shown
thereon as more fully described below, and to adjust the rentak under the Lease in connection
with said determination of f anal metes and bounds as hereinaflor set forth;

NOW, THEREFORE. in consideration of the covenants and mutual agreements herein
contained, the Port Authority and the Lessee hereby agree to amend the Lease, effective as of ti:.,
.tune 1, 2003, unless otherwise expressly stated, as follows:

1. (a) Exhibit A-1 attached hereto and consisting of two pages, the first page marked as
"Exhibit A-1 (1 of 2), numbered as "EWR02-10-1" and the second page marked as "Exhibit A-1
(2 of 2), numbered as "EWR02-10-2", and hereby made a part Irereof, shalt from and after
September 1, 1999 (the Effective Date of Supplement No. 17 of the Lease) be deemed to be
Exhibit A-1 to the Lease in lieu of Exhibit A-I which was mar- ed as "PRELIMINARY" and
attached to Supplement No. 17 of the Lease, and the ground areas added to Area C-3 pursuant to
and as described in Paragraph l (a) of Supplement No. 17 of the Lease as "Added Area 1" shovvri
thereon in diagonal hatch and in broken diagonal hatch, "Added Area 2"shown in crosses
thereon, and "Added Area 3" shown in cross-hatch thereon are and shall be deemed shown,
based on the Port Authority's determination of the final metes and bounds foT the said Areas, on
Exhibit A-1 attached hereto to this Supplement No. 21.

(b) Exhibit B-1 attached hereto and consisting of two pages, the first page marked
as "Exhibit B -1 (1 of 2), numbered as "EWR02-09-1 	 the second page marked as "Exhibit
B-1 (2 of 2), numbered as "F WR02-09-2", and hereby made a mart hereof, shall from and after
the Effective Date of Supplement No. 17 of the Lease (September 1, 1999) be deemed to be
Exhibit B-I to the Lease in lieu of Exhibit B-1 which was marked as "PRELIMINARY" and
attached to Supplement No. 17 of the Lease, and the ground areas added to the C-I and C-2
portions of the premises as the "Added Area 4" shown in diagonal hatch and in crosses thereon
pursuant to and as described in Paragraph 1 (b) of Supplement No. 17 of the Lease are and shall
be deemed shown, based on the Port Authority's determination of final metes and bounds, on
Exhibit B-1 attached hereto to this Supplement No. 21.

(d) The term "Added Area 3 Effective Date" as defined in subparagraph (a) of Paragraph
I (on page 2) of Supplement No. 17 of the Lease is hereby anicnded to read as follows:

" `Added Area 3 Effective Date' shall mean December o, 2001 ".

2,	 (a) Paragrapf, 12 of Supplement No. 15 of the Lease as amended and restated in
Paragraph 3 of Supplement N'3. 17 of the Lease is hereby furtrtt•r amended and restated to read as
follows:

"I. It is hereby agreed that, from and after the EffectiN-1- I)ate of Supplement No. 17 of
the Lease (September 1, 1990) and continuing up to and including the expiration date of the tens)
of the letting of the Area C rortion of the premises (March 	 2028), in addition to the Base
Annual Rental under Section 5 of the Lease and in addition to :dl other rentals, fees and charges
under the Lease, the Lessee ,hall pay to the Port Authority renud for Area C-3 as follows:

Qrz
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Area C-3 rental: For the period commencing un the Effective Date of Supplement.
No. 17 of the Lease (September 1, 1999) to and including December 31, 2003, rental for Area
C-3 at an annual rate consisting of (i) a Facility Factor, as he einafter defined, consisting of thy:
sum of (x) the amount of Seven Million Seven Hundred Forte-eight Thousand Nine Hundred
Eighty Dollars and Twenty-two Cents ($7,748,980.22) plus (,,) effective as of the Added Area 3
Effective Date (December 6. 2001) the Added Area 3 Amount as hereinafter defined, plus (ii) the
Airport Services Factor, as the same shall then have been adjusted in accordance with Schedule
A attached to the Lease, as herein amended, based upon a 199S final Airport Services Factor in
the amount of (x) One Million Eight Hundred Seventy-three Thousand Nine Hundred Forty- el L,lit

Dollars and No Cents (S 1,87',948.00) plus (y) effective as of the Added Area 3 Effective Date
(December 6, 2001), Six Hundred Twenty Thousand Two Hundred Forty-two Dollars and No
Cents ($620,242.00), which annual rate shall be increased from time to time as provided in
subdivision I1 below and Schedule A of the Lease, as herein a-,vended, ("Area C-3 rental"). The
Lessee shall pay the Area C-3 rental, as the same shall then have been determined based upon the
aforesaid adjustments, monthly in advance on the Effective Dzite of Supplement No. 17 of the
Lease (September 1, 1999) and on the first day of each and every succeeding month in equal
installments until such time as the aforesaid annual rate has been further increased in accordance
with subdivision II below and Schedule A of the Lease, as herein amended, which adjusted
annual rate shall remain in effect until the next adjustment and the monthly installments payable•
after each such adjustment shall be equal to one-twelfth (1112th) of said annual rate as so
adjusted.

"Added Area 3 Amount" shall mean the compc:nent of the Facility Factor of the
Area C-3 rental which shall be included therein effective as of the Added Area 3 Effective Date
(December 6, 2001) at the initial annual rate of Four Hundred Seventeen Thousand Six Hundred
Fifty-three Dollars and Eighty-three Cents ($417,653.83), sul^;ect to the increases pursuant to
subdivision 11 below.

The Area C-3 rental amounts set forth above and in subdivision 11 below are
based on the fort Authority's determination of the final metes and bounds of Added Area 1,
Added Area 2 and Added Area 3, as more fully described in Paragraph 3A of Supplement No. i I
of the Lease.

Il.	 (a) For the aforesaid period from the Effective Date of Supplement No. 17 of the
Lease (September 1, 1999) to and including December 31, 200"),the Area C-3 rental payable
under subdivision I of this Paragraph 3 is made up of two factors, one, a variable factor herein
called the "Facility Factor", represents as of September 1, 199') the sum of (x) the amount of
Seven Million Seven Hundred Forty-eight Thousand Nine Htwdred Eighty Dollars and Twent y-
two Cents ($7,748,980.22) plus (y) the Added Area 3 Amount. as above defined, of the aforesi,-Id
annual rentals and the other, a variable factor herein called the -'Airport Services Factor",
represents the Airport Services Factor under the Lease, as the same shall have then been adjusted
in accordance with Schedule A, as herein amended, based upon a total 1998 final Airport
Services Factor in the amount of (x) One Million Eight Hundred Seventy-three Thousand Nine
Hundred Forty-eight Dollars rand No Cents ($1,873,948.00) piii-, (y) effective as of the Added

-3-
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Area 3 Effective Date (Dec Fcinber 6, 2001), Six Hundred Two f-Ay Thousand Two Hundred Fort.r-
two Dollars and No Cents (5620,242.00), of the total aforesaid annual rentals.

(b) Increases in the annual rate of the Facility I`.rctor of the Area C-3 rental: On
January 1, 2004 and on each succeeding fifth (5th) anniversary , of said date, the Facility Factor-
(each component) of the Area C-3 rental payable by the Lessc c under subdivision I above shall
be increased by multiplying. file Facility Factor (each compoient) in effect on December 31,
2003 and on each succeedin fifth (5th) anniversary of said daie, as the case may be, by a
percentage equal to 21.665_,oro plus 100%. Accordingly,

(i) for the period from January 1, 2004 to and including
December 31, 2008, the Faci l ity Factor of the Area C-3 rental payable under subdivision I of thIS
Paragraph 3, shall represent the sum of (x) the amount of Nine Million Four Hundred Twenty-
seven Thousand Eight Hundred Twenty Dollars and Four Cents ($9,427,820.04), plus (y) Five
Hundred Eight Thousand One Hundred Thirty-nine Dollars and Seventy-nine Cents
($508,139.79) (the Added Area 3 Amount in effect on December 31, 2003 increased by
multiplying the same by a percentage equal to 21.6653% plus 100%); and

(ii) for the period from January 1, 2009 to and including December 31,
2013, the Facility Factor of ilie Area C-3 rental payable under subdivision I of this Paragraph ;
shall represent the sum of (x) the amount of Eleven Million Four Hundred Seventy Thousand
Three Hundred Eighty-five Dollars and Fifty-three Cents ($11,470,385.53), plus (y) Six Hundr'-d
Eighteen Thousand Two Hundred Twenty-nine Dollars and Eighty Cents ($618,229.80) (the
Added Area 3 Amount in effect on December 31, 2008 increased by multiplying the same by a
percentage equal to 21.6653"/'a plus 100%); and

(iii) for the period from January 1, 20 i 4 to and including December 3,1,
2018, the Facility Factor of the Area C-3 rental payable under ;ubdivision I of this Paragraph 3
shall represent the sum of (x) the amount of Thirteen Million Nine Hundred Fifty-five Thousand
Four Hundred Seventy-eight Dollars and Ninety-seven Cents (SI3,955,478.97), plus (y) Seven
Hundred Fifty-two Thousand One Hundred Seventy-one Dollars and Fourteen Cents
($752,171.14) (the Added Area 3 Amount in effect on December 31, 2013 increased by
multiplying the same by a percentage equal to 21.6653% plus 100%); and

(iv) for the period from January 1, 2019 to and including December ;1.
2023, the Facility Factor of the Area C-3 rental payable under subdivision I of this Paragraph 3
shall represent the sum of (x) the amount of Sixteen Million mine Hundred Seventy-eight
Thousand Nine Hundred Se%-,=nty-five Dollars and Thii-ty-five Cents ($16,978,975.35), plus
(y) Nine Hundred Fifteen Thousand One Hundred Thirty-one Dollars and Twenty-seven Cents
($915,131.27) (the Added Area 3 Amount in effect on Decerrdhcr 31, 2018 increased by
multiplying the same by a percentage equal to 21.6653% plus 100%); and

(v) for the period from January 1, 2024 to and including March 31,
2028, the Facility Factor of the Area C-3 rental payable undei subdivision I of this Paragraph 3
shall represent the sum of(t) the amount of Twenty Million S; v Hundred Fifty-seven Thousand
Five Hundred Twenty-one Dollars and Thirty Cents ($20,657,521.30), plus (y) One Million One
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Hundred Thirteen Thousand "three Hundred Ninety-seven Dollars and Twenty-one Cents
($1,113,397.21) (the Added Area 3 Amount in effect on Deccniber 31, 2023 increased by
multiplying the same by a percentage equal to 21.6653% plus 100%).

(c) After December 31, 1998 and after the close of each calendar year thereafter, the
Port Authority will continue to adjust the Airport Services Factor of the Area C-3 rental payabiL
by the Lessee under subdivision I of this Paragraph 3, such adjustment to be made as provided in
Schedule A, as herein amenLlcd.

(d) The Lessee shall pay the total Area C-3 rentals payable by the Lessee under this
Paragraph, as the same have heen adjusted in accordance with subparagraphs (b) and (c) of this
subdivision II of this Paragn,hh, monthly in advance on the Effective Date of Supplement No. 17
of the Lease (September 1, 1999) and on the first day of each <md every succeeding month in
equal installments until such time as the said total Area C-3 rentals have been further adjusted in
accordance with this Paragraph and Schedule A, as herein amended, which adjusted total annu^il
rentals shall remain in effect until the next adjustment and the monthly installments payable af7cr
each such adjustment shall be equal to one-twelfth (1112th) of said total annual rentals as so
adjusted.

The Area C-3 rental set forth above in subdivision 1 above and in this subdivisior^
lI are based on the Port Authority's determination of the final metes and bounds of Added Area
I, Added Area 2 and Added .area 3 as more fully described in Paragraph 3A of Supplement No.
17 of the Lease. Pursuant to said Paragraph 3A of Supplement No. 17 of the Lease the
adjustments in the Area C-3 rental as reflected above shall have retroactive effect to the Effecti"'C.
Date of said Supplement No. 17 of the Lease (September 1, 1 999).

(e) In the event the term of the letting of Area C-; shall expire on a day other than ^ht.
last day of a month, the monthly installment of rentals for Arcs C-3 for said month shall be the
monthly installment prorated on a daily basis using the actual womber of days in the said month.

(f) The Lessee understands. and agrees that, while die term of the letting of Area C-3
of the premises under the Lease as extended under Supplemeni No. 17 to the Lease shall expire
on March 31, 2028, the final Airport Services factor for the yL:ar 2028 wiU not be determined For

some months after such expiration and that the Lessee's obligation to pay any deficiency in the
Area C-3 rental for the year 2'028 or the Port Authority's obligation to pay a refund in said
rentals resulting from the determination of the final Airport Sri vices Factor for the year 2027 or
the year 2028 shall survive such expiration of the Lease and shall remain in full force and effect
until such deficiency or refund, if any, is paid. The Lessee hcr .cby specifically acknowledges tl-i:::
neither the survival of the ohligation with respect to any such {deficiency or refund nor any other
provision of this Supplemental Agreement shall grant or shall lie deemed to grant any rights
whatsoever to the Lessee to hive the term of the letting of Area C-3 under the Lease, or any
portion of the premises thereunder, extended for any period be yond March 31, 2028 or affect ill
any way the Port Authority's right to terminate the Lease, or ;iny portion of the premises
thereunder, as provided therein.

-5-
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(g) If any instal Invent of Area C-3 rental payable h e reunder shall be for less than a
full calendar month, then the Area C-3 rental payment for the portion of the month for which
said payment is due shall be the monthly installment prorated on a daily basis using the actual
number of days in that said month.

(h) Upon any termination of the letting hereunder (,ven if stated to have the same
effect as expiration), the Lessee shall within twenty (20) days after the effective date of such
termination, make a payment of the Area C-3 rental computed as follows: if the letting hereund,,:r
is terminated effective on a date other than the last day of a wonth the rental for the portion of
that month in which the letting remains effective shall be the amount of the monthly installment
of rental prorated on a daily basis, and if the monthly installment due on the first day of that
month has not been paid the Lessee shall pay the prorated part of the amount of that installmem;
if the monthly installment has been paid, then the excess thereof shall be credited to the Lessee'_,
obligations.

(i) Nothing contained in the foregoing shall affect the survival obligations of the
Lessee as set forth in Section 27 hereof.

0) For purposes of subparagraph (f) above with respect to any deficiency or refund,
any termination of the Lease, other than a termination under 5cction 24 hereof, shall be deemed
to have the same effect as the expiration thereof."

Paragraph 4 (c) of Supplement No. 17 of the Lease 14 hereby amended to read as
follows:

"Paragraph III ofSchedule A ofthe Lease as previously amended shall be further
amended by adding at the end thereof the following:

`For the calendar year 1999 adjustment it is hereby afrced that the denominator
representing the actual percentage of total developed land occupied by the Lessee's premises
excluding Area C-3 shall be 4.339%; and that the denominator representing the actual percentat;r:
of total developed land occupied by the Area C-3 portion of t lie Lessee's premises shal I be
2.518%; and for the said calendar year 1999 adjustment the denominator of the fraction referred
to in the beginning of this Paragraph III constituting the total oi - the major elements of costs
actually incurred or accrued as determined for the 1998 calendar year shall be $38,210,614. The
said percentages are based on the Port Authority's determination of the final metes and bounds
of Added Area 1, Added Area 2, Added Area 3 and Added Art-a 4, as reflected in Supplement
No. 21 of the Lease. The afo;'esaid percentage to be used for the Lessee's premises excluding
Area C-3 (as defined in Para g raph 1 (a) of Supplement No. 17 of the Lease) shall be increased
3.352% effective from and :rater the Added Area 3 Effective D.-ae (as defined in Paragraph 1 (e)
of Supplement No. 21 of the Lease).'

4. (a) Subparagraph- (3) and (4) of paragraph (b) of S-ciion 5 of the Lease, as previously
amended and as set forth in Paragraph 7 of Supplement No. 17 of the Lease shall be deemed
amended to read as follows.

0
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"(3) (1) For the portion of the term cif the Lease
commencing on August 1, 1996 to August 31, 1999 (the day
preceding the Effective Date of Supplement No 17 of the Lease), a
Base Annual Rental for the premises (exclusi:-c of Area C-3 and
the Area C-i rental) at an annual rate consisting, of two factors, one
a constant factor in the amount of Thirty-three ',4i11ion Five
Hundred Ei ,,slaty-Five Thousand Three Hundred Forty-eight Dollars
and No Cents ($33,585,348.00) subject to adjustment as provided
in paragraph (c) hereof, and the other the Airport Services Factor
which shall cnnsist of the Airport Services Factor in the amount set
forth in subparagraph (1) above as the same shall have been
adjusted in accordance with paragraph (c) hereof for each calendar
year preceding the commencement date of the portion of the term
specified in this subparagraph (3) (i), and which shall be the
Airport Services Factor in effect on the date of the commencement
of the Base Annual Rental provided for in this subparagraph (3) (1)
and which shall be subject to further adjustment as provided in
paragraph (c) hereof.

(ii) For the portion of the term of the Lease
commencing on September 1, 1999 (the Effective Date of
Supplement No. 17 of the Lease) to November 30, 2004, a Base
Annual Rental for the premises (exclusive of Area C-3 and the
Area C-3 rental) at an annual rate consisting ef'two factors, one a
constant factor in the amount of Thirty-three NI Ilion Eight
Hundred Forty-two Thousand Six Hundred Ninety-nine Dollars
and Seventy-two Cents ($33,842,699.72) subjcct to adjustment as
provided in paragraph (c) hereof, and the other the Airport
Services Factor in the amount of Three Million Two Hundred
Twenty-nine "Thousand Nine Hundred Sixty-six Dollars and No
Cents ($3,229,966.00), and which shall be the Airport Services
Factor in effect on the date of the commencement of the Base
Annual Renral provided for in this subparagraph (3) (ii) and which
shall be subject to further adjustment as provided in paragraph (c)
hereof.

The Base Annual Rental amounts (constant factor
and Airport Services Factor) set forth in this suhparagraph (b) (3)
(ii) reflect the adjustments based on the Port Authority's
determination of the final metes and bounds ol' Added Area 4 as
more fully described in Paragraph 3A of Supplement No. 17 of the
Lease and in Paragraphs 1, 2 and 3 of Supplenrrttt No. 21 of the
Lease. Pursuant to said Paragraph 3A of Suppl^anent No. 17 of the
Lease the adjustments in the Base Annual Rent;,I as reflected above
shall have rctroactive effect to the Effective Daw of said
Supplement No. 17 of the Lease (September 1. 1999),
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"(4) For the portion of the term o f the Lease
commencing un December 1, 2004 to March 31, 2013 (the
expiration date of the term of the letting of the premises exclusive
of Area C-3) a Base Annual Rental for the premises (exclusive of
Area C-3 and the Area C-3 rental) at an annual ante  consisting of
two factors, one a constant factor in the amount of Thirty-nine
Million Four Hundred Sixty-three Thousand Nine Hundred
Seventy-two Dollars and Sixty-four Cents ($3{),463,972.64)
subject to adjustment as provided in paragraph (c) hereof, and the
other the Airport Services Factor which shall consist of the Airport
Services Factor in the amount set forth in subparagraph (3) (ii)
above as the same shall have been adjusted in accordance with
paragraph (c) hereof for each calendar year preceding the
commencement date of the portion of the term specified in this
subparagraph (4), and which shall be the Airport Services Factor in
effect on the date of the commencement of the base Annual Rental
provided for in this subparagraph (4) and which shall be subject to
further adjustment as provided in paragraph (c) hereof.

The constant factor of the Base Annual Rental set
forth in this subparagraph (b) (4) above as well as the Airport
Services Factor reflect the adjustments based on the Port
Authority's determination of the final metes and bounds of Added
Area 4 as more fully described in Paragraph 3A of Supplement No.
17 of the Lease and in Paragraphs 1, 2 and 3 of'Supplement No. 21
of the Lease."

(b) The last five (5) lines of subparagraph (1) of paragraph (c) of Section 5 of the Lease.
as previously amended and as set forth in Paragraph 7 of Supplement No. 17 of the Lease shal!
be amended to read as follo\vs:

,,of the term specified in subparagraph (b) (3) (1) above the
constant factor of $33,585,348 shall remain unchanged; and for the
portion of the term specified in subparagraph (h) (3) (ii) above the
constant factor of $33,842,699.72 shall remain unchanged, and for
the portion ai ' the term specified in subparagraph (b) (4) above the
constant factor of $39,463,972.64 shall remain unchanged."

5_ (a) Pursuant to Paragraph 3A of Supplement No. 17 of the Lease the adjustments in
the Area C-3 rental and the Base Annual Rental as a result of tlie Port Authority's final
determination of the metes .ind bounds for the ground areas aided to the premises under the
Lease pursuant to Paragraph I of Supplement No. 17 of the I_c:zse as reflected in the foregoing
Paragraphs l through 4 of flits Supplement No. 21 are retroactive to the Effective Date of said
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Supplement No. 17 of the Lease (September 1, 1999), and accordingly the Lessee shall promptiv
pay to the Port Authority any and all amounts owing to the Por; Authority based on said
adjustments of the Area C-; rental and the Base Annual Reni l as reflected in the foregoing, with
an appropriate credit to the Lessee against the obligations of the Lessee under this Lease if any
amount is due to the Lessee resulting from such adjustments.

(b)	 Execution by the Lessee of this Supplement No. 21 and delivery thereof to the
Port Authority shall be made by the Lessee within ten (10) business days after this Supplement
No. 21 was sent to the Lessee by the Port Authority as described in Paragraph 3A of Supplemem
No. 17 and subject to the proviso set forth therein. Without I;miting or impairing Paragraph 3h.
of Supplement No. 17 of the Lease or any other term or provision of the Lease, as hereby
amended, and in accordance with the foregoing subparagraph (a) of this Paragraph 5, the Lessee
shall, and hereby agrees to, pay to the Port Authority upon the execution by the Lessee of this
Supplement No. 21 and delivory thereof to the Port Authority (which execution and delivery of
this Supplement No. 21 shall be made by the Lessee within tc.n (10) business days after this
Supplement No. 21 was sent to the Lessee by the Port Authority as described in Paragraph 3A !)I'
Supplement No. 17) with respect to the period from September 1, 1999 through and including
May 31, 2003, the amount of Seven Hundred Eighty-two Thousand Fifty-nine Dollars and Forty-
five Cents ($782,059.45); said amount represents monies due to the Port Authority with respect
to the period from September 1, 1999 through and including flay 31, 2003 arising from the
adjustment of the Area C-3 rental and the adjustment of the Base Annual Rental provided for ir,
this Supplement No. 21 resulting firom the Port Authority's determination of the final metes and
bounds of the Added Area 1, Added Area 2, Added Area 3 acid Added Area 4, as described
above in Paragraphs 1, 2 wid 3 hereof It is specifically agreed that the said amount of Seven
Hundred Eighty-two Thousand Fifty-nine Dollars and Forty-five Cents ($782,059.45) consists t.:,f
the sum of Five Hundred Four Thousand Five Hundred Thirty Dollars and Fifty-two Cents
($504,530.52) as the additional amount due to the Port Authority for the period from Septembei
1, 1999 through May 31, 2003 with respect to the Facility Factor of the Area C-3 rental plus
Nine Hundred Eighty-six Thousand Five Hundred Fourteen Dollars and Ninety-three Cents
($986,514.93) as the additional amount due to the Port Authority for the period from Septemb(:s-
1, 1999 through May 31, 2003 with respect to the constant factor of the Base Annual Rental,
after the application of a credit in the amount of Seven Hund;-cd Eight Thousand Nine Hundred
Eighty-six Dollars and No Cents ($708,986.00) to the Lessee against its rental obligations under
the Lease with respect to the adjustments in the Airport Services Factor of the Base Annual
Rental and the Area C-3 rental for the period from September 1, 1999 through May 31, 2003
resulting from the Port Authority's determination of the final metes and bounds of the Added
Area 1, Added Area 2, Added Area 3 and Added Area 4, as described above in Paragraphs 1, 1 3
and 4 hereof.

Neither the foregoing provisions nor the payment by t he Lessee of the aforesaid amount
of 5782,059.45 shall or shall be deemed to release or relieve tine Lessee from its obligations to
pay to the Port Authority all monies due and owing to the Pori Authority for any period
subsequent to May 31, 2002 resulting from the Port Authorii 'v's determination of the final meta,
and bounds of the Added Arca 1, Added Area 2, Added Are: ; and Added Area 4, as describk•-.i
above in Paragraphs 1, 2, ; and 4 hereof.
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	G.	 Each party i presents and warrants to the other that no broker has been concerr..d
in the negotiation of this So. p plemental Agreement and that thLre is no broker who is or may !,,_
entitled to be paid a comrrw;sion in connection therewith. Each party shall indemnify and sa.-L'
harmless the other party of and from any and all claims for commissions or brokerage made h^-
any and all persons, firms or corporations whatsoever for services provided to or on behalf of ii)e
indemnifying party in connwction with the negotiation and c ,,L cution of this Supplemental
Agreement,

	

7,	 No Commissioner, director, officer, agent or employee of any party to this
Supplemental Agreement shall be charged personally or held contractually liable by or to an)
other party under any term or provision of this Supplement¢! Agrtement or of any supplement.
modification or amendment to the Lease or because of its or their execution or attempted
execution or because of and breach or alleged or attempted breach thereof.

8. As hereby amended, all of the terms, covenants, provisions, conditions and
agreerrients of the Lease sl;;rll be and remain in full force and effect.

9. This Supplemental Agreement and the Lease ^\ hich it amends constitute the en tire
agreement between the Port Authority and the Lessee on the subject matter, and may not be
changed, modified, dischari:cd or extended except by instruwc-nt in writing duly executed on
behalf of both the Port Authority and the Lessee. The Lessee and the Port Authority agree that
no representations or warrairties shall be binding upon the oth r unless expressed in writing in
the Lease or in this Suppler=cntal Agreement.

FN W1TNE-6 WHEREOF, the Port Authorit_4 and the Lessee have executed these
presents as of the date first ,above written.

	

ATTEST:	 THE PORT AU VHORITY OF NEW YORK AND
NEW JFRSEY

Secretary'-.
(Title)

Seal

	

ATTEST:	 CONTI;NFENTA I_ AIRLINES, INC.
i

Secretary-._-
- ^	 tiotde^ Shannon

(Ti t le)_4;Q^Y^AreSrdClll
(CSilr^^^tste

and becurity

APPZ	 p

I FO M 
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STATE OF NEW YORK	 )
ss.

COUNTY OF NEW YORK	 }

On the	 day of^'- j ,,^(? , MP- , before me, the suhscriber, a notary public of
New York, personlilly appears	 (I c:^ A(6	 thAef,.	 .'iw" '-q Nllwyes

of The Port Authority of Nev York and New Jersey, who I am satlsfi d is the person who
has signed the within instrunwi t; and, 1 having first made known to b6h the contents
tbereof4Ae did acknowledge that^he signed, sealed with the corporate seal and delivered the
same as such officer aforesaid and the within instrument is the voluntan , act and deed of
such corporation made by virtue of the authority of its Board afCommisss i

)

oners,, 4

(	 t ` -rial seal a+ d stamp)

PEGGY M. Sf'mcLl.l
„Mary PLIi)hC, rt3"E o! iVaw York

No 0}c.PU'578-7')

STATE OF j^	 )	 Qual;l ec1 in P: Y:x t'. County

CCMMm ssion Exl^ves ANri I 30, 200

} s5.

COUNTY OF I^cc fir, s	 )

-
On the -42 day of / ;7r^ f , 200/; before me, the stj bscriber, a ot env, rV POW, 6 o f-

IPxC.s	 , personally appeared Rotclen sknnvr,	 tbeS y s« President of
CONTINENTAL AIRLINES. INC., who I am satisfied is the person who has signed the
within instrument; and, I having first made known to him the contents thereof, be did
acknowledge that he signed, sealed with the corporate seal and delivered the same as such
officer aforesaid and the within instrument is the voluntary art and deed of such
corporation made by virtue of the authority of its Board of Directors.

(nota rial seal and stamp)

Ol$HAWANOA 0 MITCHELL

NOTARY PUBLIC
STATE OF TEXAS

"``' Gomm	 Ex p	Ua.6;-2D06
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THIS AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY

EXECUTED BY AN EXECUTIVE OFFICER
THEREOF AND DELNERED TO THE LESSEE

BY AN AUTHORIZED REPRESENTATIVE OF THE
PORT AUTHORITY

Newark International Airport
Supplement No. 22
Port Authority Lease No. ANA-170

TWENTY-SECOND SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of February 17, 2004 (the "Effective
Date") (sometimes referred to as "Twenty-second Suppler ental Agreement" or as
"Supplement No. 22" of the Lease) by and between THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY (hereinafter referred to as "the Port Authority") and
CONTINENTAL AIRLINES, INC., a corporation of the State of Delaware, (hereinafter
referred to as "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express Airlines, Inc. as of January
11, 1985 entered into an agreement of lease covering certain premises, rights and
privileges at and in respect to Newark International Airport (hereinafter called the
"Airport") as therein set forth (said agreement of lease as heretofore supplemented and
amended is hereinafter called the "Lease"); and

WHEREAS, the Lease was thereafter assigned by said People Express Airlines,
Inc. to the Lessee pursuant to an Assignment of Lease with Assumption and Consent
Agreement entered into among the Port Authority, the Lessee and said People Express
Airlines, Inc. and dated August 15, 1987; and

WHEREAS, a certain Stipulation between the parties hereto was heretofore
submitted for approval of the United States Bankruptcy Court for the District of
Delaware ("the Bankruptcy Court") covering the Lessee's assumption of the Lease as part
of the confirmation of its reorganization plan in its Chapter 11 bankruptcy proceedings
and as debtor and debtor in possession pursuant to the applicable provisions of the United
States Bankruptcy Code as set forth in and subject to the terms and conditions of said
Stipulation (said Stipulation being hereinafter referred to as the "Stipulation"); and

WHEREAS, the Stipulation and the Lessee's assumption of the Lease was approved by
the Bankruptcy Court by an Order thereof dated the 1 st day of October, 1993; and
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WHEREAS, the Port Authority and the Lessee desire to amend the Lease in certain
respects as hereinafter set forth;

NOW, THEREFORE, in consideration of the covenants and mutual agreements herein
contained, the Port Authority and the Lessee hereby agree to amend the Lease, effective as of the
Effective Date, as follows:

1. (a) With respect to the passenger loading bridges which are referred to in the Lease as
the "42 passenger loading bridges" for which Port Authority construction advances were made
pursuant to Sections 2 and 6 of the Lease (hereinafter sometimes referred to as the "Section 2
loading bridges"), it is hereby recognized that the Lessee has advised the Port Authority that,
based on the Lessee's desire to reconfigure gate assignments in the Satellite C-2 portion of the
premises ("C-2 portion of the premises"), certain modifications and removal work are required;
the same to be performed by the Lessee under Tenant Alteration Applications which have been
or shall be submitted by the Lessee for approval by the Port Authority. Said Tenant Alteration
Applications if, as and when approved by the Port Authority being herein called the "Alteration
Applications". The aforesaid work shall consist of:

(1) the removal from the premises of fourteen (14) of the Section 2 passenger loading
bridges including the transfer of the title thereof to the Lessee and the disposition of the same by
the Lessee; said fourteen (14) loading bridges being identified by gate number at the C-1 C-2
portions of the premises and by serial number ("2004 (14) Removed Loading Bridges") as
follows.

2004 (14) Removed Loading Bridges List

Gate Description Serial Number
No. 1 101 Wollard 500 Fixed Pedestal WS500R-33
No. 2 103 Wollard 500 Fixed Pedestal WS500R-34
No. 3 104 Wollard 903 Apron Drive WS903-13
No. 4 106 Wollard 903 Apron Drive WS903-14
No. 5 109 Wollard 500 Fixed Pedestal WS500R-37
No. 6 111 Wollard500 Fixed Pedestal WS500R-38
No. 7 112 Wollard 500 Fixed Pedestal WS500R-51
No. 8 113 Wollard 500 Fixed Pedestal WS500R-54
No. 9
No. 10

114 Wollard 500 Fixed Pedestal WS500R-52
115 Wollard 500 Fixed Pedestal WS500R-53

No. 11 71 Wollard 903 Apron Drive WS903-17
No. 12 73 Wollard 903 Apron Drive WS903-18
No. 13 75 Wollard 903 Apron Drive WS903-20
No. 14 86 Wollard 500 Fixed Pedestal WS500R-63
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and (ii) the relocation from satellite C-2 portion of the premises to Satellite C-1 portion of the
premises of the following four (4) loading bridges, of which the loading bridge identified below
by gate number 102 and bearing serial number 38765 shall remain a Port Authority owned
loading bridge as part of the Section 2 loading bridges; and title to the loading bridge identified
below by gate number 1 10 and bearing serial number 39452 will remain in the Lessee, as
described in Supplement No. 18 of the Lease; and that title to the loading bridges identified
below by gate numbers 105 and 107 and bearing serial numbers 39483 and 39484 will remain in
the New Jersey Economic Development Authority, as described in Supplement No. 18 of the
Lease:

Original
C-2

Location
Gate

Description Serial
Number

New Location C-1;
(Gate)

No_ 1 102 Jetway A-3 58/110 Apron Drive 38765 86

No. 2 105 Jetway A-3 60/119 Apron Drive 39483 71

No. 3 107 Jetway A-3 601119 Apron Drive 39484 75

No. 4 1	 110 1 Jetway A-3 60/119 Apron Drive 39452 73

and (iii) the installation in the C-2 portion of the premises, at the Gate Positions listed below, of
twenty-four (24) new apron-drive articulated passenger loading bridges (as hereinafter described)
("G2 2004 (24) New Loading Bridges"): as follows:

C-2 2004 24 New Loading Brid es

New Gate (C2
Reconfi uration)

Description Serial
Number

No. 1 101 Jetway A-3 58/110 Apron Drive 30097
No. 2 102 Jetway A-3 58/110 Apron Drive 30094
No. 3 103A Jetway A-3 58/110 Apron Drive 30098

No. 4 103B Jetway A-3 58/110 Apron Drive 30099

No. 5 104A Jetway A-3 58/110 Apron Drive 30096
No. 6 10413 Jetway A-3 58/110 Apron Drive 30095
No. 7 105 Jetway A-3 58/110 Apron Drive 30100
No. 8 106 Jetway A-3 50/95 Apron Drive 30109
No. 9 107A Jetway A-3 58/110 Apron Drive 3010 
No. 10 107B Jetway A-3 58/110 Apron Drive 30102
No. 11 108A Jetway A-3 50/95 Apron Drive 3011 1
No. 12 10813 Jetway A-3 50/95 Apron Drive 30110
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No. 13 109 Jetway A-3 581110 Apron Drive 30103
No. 14 110A Jetway A-3 50195 Apron Drive 30113
No. 15 110B Jetway A-3 50195 Apron Drive 30112
No. 16 111 Jetway A-3 581110 A ron Drive 30104
No. 17 112A Jetway A-3 581110 Apron Drive 30108
No. 18 1 12B Jetway A-3 581110 Apron Drive 30107
No. 19 113A Jetway A-3 581110 Apron Drive 30105
No. 20 113B Jetway A-3 581110 Apron Drive 30106
No. 21 114A Jetway TR 46156 30117
No. 22 114B ! Jetway TR 46156 30116
No. 23 115A Jetway TR 46156 30114
No. 24 J	 115B Jetway TR 46/56 30115

;provided that such C-2 2004 (24) New Loading Bridges shall not be deemed to constitute
Schedule 1 Terminal Fixtures (as defined in Paragraph 53 of Supplement No. 17 of the Lease)
under the Lease.

The Lessee represents and warrants to the Port Authority that the C-2 2004 (24) New
Loading Bridges shall be purchased and installed at the G-2 portion of the premises by the
Lessee at its sole cost and expense and that the Lessee shall have and shall retain title thereto,
subject to the terms and provisions of the Lease including without limitation Sections 34 and 74
thereof.

(b)	 By the execution of this Supplemental Agreement title to the 2004 (14)
Removed Loading Bridges shall be deemed vested in the Lessee, and the Lessee shall, as part of
the work under the Alteration Applications, remove, transport and dispose of the 2004 (14)
Removed Loading Bridges at the Lessee's sole cost and expense and in accordance with the
terms of the Lease, including without limitation all applicable Environmental Requirements (as
defined in the Lease) and the Alteration Applications. The Lessee shall install the C-2 2004 (24)
New Loading Bridges, and perform all associated and related work, at the C-I and at the C-2
Gate Positions listed in the foregoing List immediately upon the Lessee's removal from the
premises of the 2004 (14) Removed Loading Bridges, and shall perform such work and
installations at its sole cost and expense and in accordance with the terms of the Lease, including
without limitation all applicable Environmental Requirements (as defined in the Lease) and the
Alteration Applications. The Port Authority shall not be responsible for any costs or expenses of
any type whatsoever for or in connection with any of the foregoing work or the said transfer of
title or removal, transport or disposal of the 2004 (14) Removed Loading Bridges or the said
installation of the C-2 2004 (24) New Loading Bridges.

It is specifically understood and agreed that none of the costs and expenses of the
foregoing shall be or become part of the cost of the construction work (as defined in Section 6 of
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the Lease) or part of the Construction Advance Amount (as defined in Section 6 of the Lease). It
is further expressly understood and agreed that the transfer of title to the Lessee and removal,
transporting and disposal of the 2004 (14) Removed Loading Bridges by the Lessee shall not
result in any recomputation, adjustment or reduction of any construction advance, or the
Construction Advance Amount or the Base Annual Rental or any component thereof, and shall
not create or entitle the Lessee to any abatement, adjustment or reduction of any rentals or
charges under the Lease, and shall not create or entitle the Lessee to any other claim against the
Port Authority whether under this Lease or otherwise.

(c) It is expressly understood and agreed that, from and after the Effective Date of
this Supplement No. 22 to the Lease, all references to the 42 passenger loading bridges in the
Lease shall be deemed to mean the 42 passenger loading bridges as reduced in number and
modified pursuant to the provisions of Paragraph 4 of Supplement No. 7 to the Lease, Paragraph
No. 9 of Supplement No. 8 to the Lease, paragraph 4 of Supplement No. 12 to the Lease and as
reduced by the removal of the twelve (12) 2001 Removed Loading Bridges pursuant to the
provisions of Paragraph 1 of Supplement No. 18, and as reduced by the removal of the 2004
(14) Removed Loading Bridges pursuant to the provisions of Paragraph I of this Supplement No.
22,

(d) The Port Authority makes no representations, warranties or guarantees as to
2004 (14) Removed Loading Bridges or any of them or any aspect or component thereof. The
Lessee shall and hereby takes title to and accepts the 2004 (14) Removed Loading Bridges in
their "as is" condition and title thereto shall be deemed to pass to the Lessee upon the Lessee's
removal thereof from the premises in accordance with the terms of this Supplement No. 22
including but not limited to the requirement for the installation by the Lessee of the C-2 2004
(24) New Loading Bridges at the designated C-2 Gate Positions listed above; and the Lessee
expressly accepts, acknowledges and agrees that the Port Authority makes no representations,
warranties or guarantees as to the 2004 (14) Removed Loading Bridges or any of them or any
aspect or component thereof. The Lessee shall be responsible for and pay all costs and expenses,
including without limitation, any and all sales or other taxes, of or pertaining to the transfer of
title to the 2004 (14) Removed Loading Bridges and the transporting, storage and disposal
thereof.

2.	 Section 34 of the Lease entitled "Personal Property", as previously amended, is
hereby further amended as follows: The first line of paragraph (a) thereof (as amended by and set
forth in Supplement No. 18 of the Lease) shall be deemed amended to read as follows:

"All personal property (including trade fixtures, the C-1C-2 New Loading Bridges , as
defined in Supplement No. 18 of the Lease, and the C-2 2004 (24) New Loading Bridges,
as defined in Supplement No. 22 of the Lease, but specifically excluding the Schedule I
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Terminal Fixtures, and excluding Port Authority owned loading bridges and other Port
Authority owned property as mentioned below) removable".

3. Section 74 of the Lease entitled "Purchase of Property", as previously amended,
is hereby further amended as follows: The sixth (6 1 ) line thereof shall be deemed amended to
read as follows:

"C-IC-2New Loading Bridges (as defined in Supplement No. 18 of the Lease), the
C-2 2004 (24) New Loading Bridges (as defined in Supplement No. 22 of the Lease) or
such other loading bridges as may be substituted therefor in accordance with Section 34
of the Lease, flight information display system".

4. Each party represents and warrants to the other that no broker has been concerned
in the negotiation of this Twenty-second Supplemental Agreement and that there is no broker
who is or may be entitled to be paid a commission in connection therewith. Each party shall
indemnify and save harmless the other party of and from any and all claims for commissions or
brokerage made by any and all persons, firms or corporations whatsoever for services provided
to or on behalf of the indemnifying party in connection with the negotiation and execution of this
Twenty-second Supplemental Agreement.

5. No Commissioner, director, officer, agent or employee of any party to this
Twenty-second Supplemental Agreement shall be charged personally or held contractually liable
by or to any other party under any term or provision of this Twenty-second Supplemental
Agreement or of any supplement, modification or amendment to the Lease or because of its or
their execution or attempted execution or because of any breach or alleged or attempted breach
thereof.

6. As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

7. This Twenty-second Supplemental Agreement and the Lease which it amends
constitute the entire agreement between the Port Authority and the Lessee on the subject matter,
and may not be changed, modified, discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee. The Lessee and the Port Authority
agree that no representations or warranties shall be binding upon the other unless expressed in
writing in the Lease or in this Twenty-second Supplemental Agreement.

RE
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

THE PORT AUTHORITYOF NEW YORK
AND NEW SE

B

FRANCIS A. DIMOLA
(Title)eSeicze.hjT pjp

r^LYQI`^
^tgkT"1ON DEPT.

ATTEST:
	 CONTINENTAL AIRLINES, INC.

By

ecr	

(Title) !YO—M— President

Atfal^s ^

ATTEST.

Secretary
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STATE OF NEW YORK	 )
ss.

COUNTY OF NEW YORK	 )

On the^5^ ay of ^, 2004, before me, the subscriber, a notary public of
New York, personally appeared ^UWIArj	 '	

EY
the	 t	 ^

of THE PORT AUTHORITY OF NEW YOISAMP NEW JERS, who a m
„e 

sates to s4f
the person who has signed the within instrument; and, I having first made known to him the
contents thereof, he did acknowledge that he signed, sealed with the corporate seal and
delivered the same as such officer aforesaid and the within instrument is the voluntary act
and deed of such corporation made by virtue of the authority of its Board of
Commissioners.

(not iA sal and sta )

pEGGY M. SPINEL I
Notary Public, State of New York

No. 01SP6057870

Qualified in New York' 
Count 09

Commissio n Expires Ap	 ^

STATE OF 7Z-- Y45	 )
ss.

COUNTY OF ^jAk,0 S	 )

On the,^O VA day of	 , 2004, before ine, the subscriber, a
personally appeared ^l^ S/1 i^Ok	 the UCe President of C45 j

CONTINENTAL
 appeared

 INC., who I am satisfied is the person who has signed the
within instrument; and, I having first made known to him the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and delivered the same as such
officer aforesaid and the within instrument is the voluntary act and deed of such
corporation made by virtue of the authority of its Board of Directors.

(notarial seal and amp)

 FRANC INE M. VIGUONE
E Notary Public. State of Texas

^.'•	 '	 My Commission Expires
I	 4^a 
^^ ,111 \ `'	 April 26, 2006



THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

AVIATION DEPT.
Port Authority Lease No. ANA-170

Supplement No. 23FILECOPY	 Facility: Newark Liberty International Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of January I, 2002, by and between
THE PORT AUTHORTIY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority") and CONTINENTAL AIRLfNES, INC. (hereinafter called the "Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and People Express Airlines, Inc. (hereinafter called
"People Express") as of January 11, 1985 entered into an agreement of lease (which agreement
of lease as heretofore supplemented and amended is hereinafter called the "Lease"), covering
certain premises, rights and privileges at and in respect to Newark Liberty International Airport
(hereinafter called the "Airport") as therein set forth; and

WHEREAS, the Lease was thereafter assigned by said People Express to the Lessee
pursuant to an Assignment of Lease with Assumption and Consent Agreement entered into
among the Port Authority, the Lessee and People Express and dated August 15, 1987; and

WHEREAS, a certain Stipulation between the parties hereto was submitted for approval
of the United States Bankruptcy Court for the District of Delaware (the "Bankruptcy Court")
covering the Lessee's assumption of the Lease as part of the confirmation of its reorganization
plan in its Chapter 11 bankruptcy proceedings and as debtor and debtor in possession pursuant to
the applicable provisions of United States Bankruptcy Code as set forth in and subject to the
terms and conditions of said Stipulation (said Stipulation being hereinafter referred to as the
"Stipulation'); and

WHEREAS, the Stipulation and the Lessee's assumption of the Lease was approved by
the Banla-uptcy Court by an Order thereof dated the 1 51 day of October, 1993; and

WHEREAS, the parties desire to amend the Lease in certain respects as hereinafter set
forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby agree as follows:

1.	 Effective as of January 1, 2002, paragraph (a) of Article N to Schedule M of the
Lease, as set forth in paragraph 2 of Supplement No. 15 to the Lease, shall be and be deemed



deleted and the following new subparagraph "(a)" shall be deemed substituted in lieu thereof:

"(a)	 The Port Authority may in its discretion purchase an item or perform a
project involving capital improvements and replacements other than the Monorail
Construction Work in connection with the Monorail System, including but not
limited to any expenses related to an overhaul capital project incurred by the Port
Authority, and in the event it does so, the Port Authority shall determine the
portion of the Monorail Construction Costs paid or incurred by the Port Authority
in connection therewith from and after the Monorail Fee Commencement Date up
to and including December 31 51 for the calendar year during which the Monorail
Fee Commencement Date occurs, or such subsequent calendar year during which
such capital item or project is purchased or performed in connection with the
Monorail System, which shall be the total of the elements of costs set forth in
subparagraph (a) (1) of Section 11 hereof, said portion being hereinafter called the
"Additional Capital Investment.""

2. In 2002, the Port Authority made payments to the Monorail operator totaling
Twenty Million Six Hundred Thousand Dollars and No Cents ($20,600,000.00) for system
enhancements and accelerated mid-life overhaul work associated with the Monorail System. The
Lessee acknowledges and agrees that effective as of January 1, 2002, the $20,600,000 in
operating expenses incurred by the Port Authority shall be treated as Additional Capital
Investment as set forth in Schedule M and be included as part of future Additional Construction
Factors but shall be amortized over the remaining term of the original Monorail System. The
Lessee further acknowledges and agrees that any future operating costs associated with the mid-
life overhaul of the Monorail System shall be treated as Additional Capital Investment as set
forth in Schedule M and included as part of future Additional Construction Factors but shall be
amortized over the remaining term of the original Monorail System.

3. The Lessee represents and warrants that no broker has been concerned in the
negotiation of this Supplemental Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee shall indemnify and save harmless
the Port Authority of and from any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in connection with the negotiation and
execution of this Supplemental Agreement.

4. Neither the Commissioners of the Port Authority nor any of them, nor any officer,
agent or employee thereof, shall be charged personally by the Lessee with any liability, or held
liable to it under any term or provision of this Supplemental Agreement, or because of its
execution or attempted execution or because of any breach thereof.

5. As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

6. This Supplemental Agreement and the Lease which it amends constitute the entire
agreement between the Port Authority and the Lessee on the subject matter, and may not be
changed, modified, discharged or extended except by instrument in writing duly executed on



behalf of both the Port Authority and the Lessee. The Lessee agrees that no representations or
warranties shall be binding upon the Port Authority unless expressed in writing in the Lease or
this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents.

THE PORT AUTHORITY OF NEW YORK
OF NEW .IERS

^	 B	 -

FRANC!S A. DIMOLA
(Title)-- r-^ REGTOR

AVIkn6'N DEPT.

ATTEST:

A5sr . Secretary

CONTINENTAL AI LINES, INC.

sy

(Title)	 Holden Shannon	 President
Giot Rvw51 a
and Security

APPROVED;
F RM	 T RHfS



FORM XLD - Ack., N.J. 51380

For the Port Authority
STATE OF NEW YORK )

) ss.

COUNTY OF NEW YORK )

On the 5 Z)	 day o n^ in the year 2004, before me, the undersigned, a Notary
Public in and for said state, personally appeared R^,V @.i s R	 rfL Lo-,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose names) is are) subscribed to the within instrument and acknowledged to
me that hzAhelthey execute t e same in his/her/their capacity(ies), and that by hiAer/their
signature(s) on the instrument, the indivi Yaal((s), or the pers up n behalf of wv the_
individuals) acted, executed the instrument.

( t	 seal and amp)

PEGGY M. SPiNELLI
Notary Public. Si_ife of New York

No. 0 i;ir`605787p
Qualdieci in New fork County

Commission Expires April 30, 200

For the Lessee

STATE OF TeXej )
ss.

COUNTY OFN- rn`5 )

On this	 'day of	 e	 , 2004 before me., the subscriber, a n c^ry f ^^le' _ ,

personally appeared	 6 kc k3 no 	 _ the e	 1L'.c_Q__ President of
who I am satisfied is the person who has signed the within

instrument; and I having first made known to him the contents thereof, he did acknowledge that
he signed, sealed with the corporate seal and delivered the same as such officer aforesaid and
that the within instrument is the voluntary act and deed of such corporation, made by virtue of
the authority of its Board of Directors.

(notarial seal and stamp)

_	

Z^l

06+ 0ASHAWANOA () oireHELL

} J	 NOTARY PCJBL,C
' '	 STATE O F TEXAS

l;onlen Exp 04,04.2006



ana-- 170 supp22
versionc

ILECOPY
a

THIS AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY

EXECUTED BY AN EXECUTIVE OFFICER
THEREOF AND DELNERED TO THE LESSEE

BY AN AUTHORIZED REPRESENTATIVE OF THE
PORT AUTHORITY

Newark International Airport
Supplement No. 22
Port Authority Lease No. ANA-170

TWENTY-SECOND SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of February 17, 2004 (the "Effective
Date") (sometimes referred to as "Twenty-second Supplemental Agreement" or as
"Supplement No. 22" of the Lease) by and between THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY (hereinafter referred to as "the Port Authority") and
CONTINENTAL MR-LINES, INC., a corporation of the State of Delaware, (hereinafter
referred to as "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express Airlines, Inc. as of January
11, 1985 entered into an agreement of lease covering certain premises, rights and
privileges at and in respect to Newark International Airport (hereinafter called the
"Airport") as therein set forth (said agreement of lease as heretofore supplemented and
amended is hereinafter called the "Lease"); and

WHEREAS, the Lease was thereafter assigned by said People Express Airlines,
Inc. to the Lessee pursuant to an Assignment of Lease with Assumption and Consent
Agreement entered into among the Port Authority, the Lessee and said People Express
Airlines, Inc. and dated August 15, 1987; and

WHEREAS, a certain Stipulation between The parties hereto was heretofore
submitted for approval of the United States Bankruptcy Court for the District of
Delaware ("the Bankruptcy Court") covering the Lessee's assumption of the Lease as part
of the confirmation of its reorganization plan in its Chapter 1 I bankruptcy proceedings
and as debtor and debtor in possession pursuant to the applicable provisions of the United
States Bankruptcy Code as set forth in and subject to the terms and conditions of said
Stipulation (said Stipulation being hereinafter referred to as the "Stipulation"); and

WHEREAS, the Stipulation and the Lessee's assumption of the Lease was approved by
the Bankruptcy Court by an Order thereof dated the 1 st day of October, 1993; and
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WHEREAS, the Port Authority and the Lessee desire to amend the Lease in certain
respects as hereinafter set forth;

NOW, THEREFORE, in consideration of the covenants and mutual agreements herein
contained, the Port Authority and the Lessee hereby agree to amend the Lease, effective as of the
Effective Date, as follows:

1. (a) With respect to the passenger loading bridges which are referred to in the Lease as
the "42 passenger loading bridges" for which Port Authority construction advances were made
pursuant to Sections 2 and 6 of the Lease (hereinafter sometimes referred to as the "Section 2
loading bridges"), it is hereby recognized that the Lessee has advised the Port Authority that,
based on the Lessee's desire to reconfigure gate assignments in the Satellite C-2 portion of the
premises ("C-2 portion of the premises"), certain modifications and removal work are required;
the same to be performed by the Lessee under Tenant Alteration Applications which have been
or shall be submitted by the Lessee for approval by the Port Authority. Said Tenant Alteration
Applications if, as and when approved by the Port Authority being herein called the "Alteration
Applications". The aforesaid work shall consist of:

(i) the removal from the premises of fourteen (14) of the Section 2 passenger loading
bridges including the transfer of the title thereof to the Lessee and the disposition of the same by
the Lessee; said fourteen (14) loading bridges being identified by gate number at the C-1 C-2
portions of the premises and by serial number ("2004 (14) Removed Loading Bridges") as
follows:

2004 (14) Removed Loading Bridges List

Gate Description Serial Number
No. 1 101 Wollard 500 Fixed Pedestal WSSOOR-33
No. 2 103 Wollard 500 Fixed Pedestal WS50OR-34
No. 3 104 Wollard 903 Apron Drive WS903-13
No. 4 106 1	 Wollard 903 Apron Drive WS903-14
No. 5 109 Wollard 500 Fixed Pedestal WS50OR-37
No. 6 111 Wollard*500 Fixed Pedestal WS50OR-38
No. 7 112 Wollard 500 Fixed Pedestal WS50OR-51
No. 8 113 Wollard 500 Fixed Pedestal WS50OR-54
No. 9 114 Wollard 500 Fixed Pedestal WS50OR-52

No. 10 115 Wollard 500 Fixed Pedestal WS50OR-53
No. 11 71 Wollard 903 Apron Drive WS903-17
No, 12 73 Wollard 903 Apron Drive WS903-18
No. 13 75 Wollard 903 A ron Drive WS903-20
No. 14 86 Wollard 500 Fixed Pedestal I	 WS50OR-63
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and (ii) the relocation from satellite C-2 portion of the premises to Satellite C-1 portion of the
premises of the following four (4) loading bridges, of which the loading bridge identified below
by gate number 102 and bearing serial number 38765 shall remain a Port Authority owned
loading bridge as part of the Section 2 loading bridges; and title to the loading bridge identified
below by gate number 110 and bearing serial number 39452 will remain in the Lessee, as
described in Supplement No. 18 of the Lease; and that title to the loading bridges identified
below by gate numbers 105 and 107 and bearing serial numbers 39483 and 39484 will remain in
the New Jersey Economic Development Authority, as described in Supplement No. 18 of the
Lease:

Original
C-2

Location
Gate

Description Serial
Number

New Location C-1
(Gate)

No. 1 102 Jetway A-3 581110 Akron Drive 38765 86
No. 2 105 Jetway A-3 601119 Apron Drive 39483 71
No. 3 107 Jetway A-3 60/119 Apron Drive 39484 75
No. 4 110 Jetway A-3 601119 A ron Drive 1	 39452 1	 73

and (iii) the installation in the C-2 portion of the premises, at the Gate Positions listed below, of
twenty-four (24) new apron-drive articulated passenger loading bridges (as hereinafter described)
("C-2 2004 (24) New Loading Bridges"): as follows:

C-2 2004 (24) New Loadiniz Bridges

New Gate (C2
Reconfi uration)

Description Serial
Number

No. 1 101 Jetway A-3 58/110 Apron Drive 30097
No. 2 102 Jetway A-3 58/110 Apron Drive 30094
No, 3 103A Jetway A-3 58/110 Apron Drive 30098
No. 4 103B Jetway A-3 58/110 Apron Drive 30099
No. 5 104A Jetway A-3 58/110 Apron Drive 30096
No. 6 104B Jetway A-3 58/110 Apron Drive 30095
No. 7 105 Jetway A-3 581110 Apron Drive 30100
No, 8 106 Jetway A-3 50/95 Apron Drive 30109
No. 9 107A Jetway A-3 58/110 Apron Drive 30101
No. 10 107B Jetway A-3 58/110 Apron Drive 30102
No. 1 1 108A Jetway A-3 50195 Apron Drive 3011 1
No. 12 108B Jetway A-3 50/95 Apron Drive 30110
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No. 13 109 Jetway A-3 581110 Apron Drive 30103
No. 14 110A Jetway A-3 50195 A ron Drive 30113
No. 15 110B Jetway A-3 50/95 Apron Drive 30112
No. 16 111 Jetway A-3 581110 Apron Drive 30104
No. 17 112A Jetway A-3 581110 Apron Drive 30108
No. 18 112B Jetway A-3 58/110 Apron Drive 30107
No. 19 113A Jetway A-3 58/110 Apron Drive 30105
No. 20 113B Jetway A-3 581110 Apron Drive 30106
No. 21 114A Jetway TR 46/56 30117
No. 22 114B	 Jetway TR 46156 30116
No. 23 115A Jetway TR 46156 30114
No. 24 115E Jetway TR 46156 30115

;provided that such C-2 2004 (24) New Loading Bridges shall not be deemed to constitute
Schedule 1 Terminal Fixtures (as defined in Paragraph 53 of Supplement No. 17 of the Lease)
under the Lease.

The Lessee represents and warrants to the Port Authority that the C-2 2004 (24) New
Loading Bridges shall be purchased and installed at the C-2 portion of the premises by the
Lessee at its sole cost and expense and that the Lessee shall have and shall retain title thereto,
subject to the terms and provisions of the Lease including without limitation Sections 34 and 74
thereof

(b)	 By the execution of this Supplemental Agreement title to the 2004 (14)
Removed Loading Bridges shall be deemed vested in the Lessee, and the Lessee shall, as part of
the work under the Alteration Applications, remove, transport and dispose of the 2004 (14)
Removed Loading Bridges at the Lessee's sole cost and expense and in accordance with the
terms of the Lease, including without limitation all applicable Environmental Requirements (as
defined in the Lease) and the Alteration Applications. The Lessee shall install the C-2 2004 (24)
New Loading Bridges, and perform all associated and related work, at the C-1 and at the C-2
Gate Positions listed in the foregoing List immediately upon the Lessee's removal from the
premises of the 2004 (14) Removed Loading Bridges, and shall perform such work and
installations at its sole cost and expense and in accordance with the terms of the Lease, including
without limitation all applicable Environmental Requirements (as defined in the Lease) and the
Alteration Applications, The Port Authority shall not be responsible for any costs or expenses of
any type whatsoever for or in connection with any of the foregoing, work or the said transfer of
title or removal, transport or disposal of the 2004 (14) Removed Loading Bridges or the said
installation of the C-2 2004 (24) New Loading Bridges.

It is specifically understood and agreed that none of the costs and expenses of the
foregoing shall be or become part of the cost of the construction work (as defined in Section 6 of
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the Lease) or part of the Construction Advance Amount (as defined in Section 6 of the Lease). It
is further expressly understood and agreed that the transfer of title to the Lessee and removal,
transporting and disposal of the 2004 (14) Removed Loading Bridges by the Lessee shall not
result in any recomputation, adjustment or reduction of any construction advance, or the
Construction Advance Amount or the Base Annual Rental or any component thereof, and shall
not create or entitle the Lessee to any abatement, adjustment or reduction of any rentals or
charges under the Lease, and shall not create or entitle the Lessee to any other claim against the
Port Authority whether under this Lease or otherwise.

(c) It is expressly understood and agreed that, from and after the Effective Date of
this Supplement No. 22 to the Lease, all references to the 42 passenger loading bridges in the
Lease shall be deemed to mean the 42 passenger loading bridges as reduced in number and
modified pursuant to the provisions of Paragraph 4 of Supplement No. 7 to the Lease, Paragraph
No. 9 of Supplement No. 8 to the Lease, Paragraph 4 of Supplement No. 12 to the Lease and as
reduced by the removal of the twelve (12) 2001 Removed Loading Bridges pursuant to the
provisions of Paragraph 1 of Supplement No. 18, and as reduced by the removal of the 2004
(14) Removed Loading Bridges pursuant to the provisions of Paragraph 1 of this Supplement No,
22.

(d) The Port Authority makes no representations, warranties or guarantees as to
2004 (14) Removed Loading Bridges or any of them or any aspect or component thereof. The
Lessee shall and hereby takes title to and accepts the 2004 (14) Removed Loading Bridges in
their "as is" condition and title thereto shall be deemed to pass to the Lessee upon the Lessee's
removal thereof from the premises in accordance with the terms of this Supplement No. 22
including but not limited to the requirement for the installation by the Lessee of the C-2 2004
(24) New Loading Bridges at the designated C-2 Gate Positions listed above; and the Lessee
expressly accepts, acknowledges and agrees that the Port Authority makes no representations,
warranties or guarantees as to the 2004 (14) Removed Loading Bridges or any of them or any
aspect or component thereof. The Lessee shall be responsible for and pay all costs and expenses,
including without limitation, any and all sales or other taxes, of or pertaining to the transfer of
title to the 2004 (14) Removed Loading Bridges and the transporting, storage and disposal
thereof.

2.	 Section 34 of the Lease entitled "Personal Property", as previously amended, is
hereby further amended as follows: The first line of paragraph (a) thereof (as amended by and set
forth in Supplement No. 18 of the Lease) shall be deemed amended to read as follows:

"All personal property (including trade fixtures, the C-1C-2 New Loading Bridges , as
defined in Supplement No. 18 of the Lease, and the C-2 2004 (24) New Loading Bridges,
as defined in Supplement No. 22 of the Lease, but specifically excluding the Schedule 1
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Terminal Fixtures, and excluding Port Authority owned loading bridges and other Port
Authority owned property as mentioned below) removable".

3. Section 74 of the Lease entitled "Purchase of Property", as previously amended,
is hereby further amended as follows: The sixth (0 h) line thereof shall be deemed amended to
read as follows:

"C-IC-2New Loading Bridges (as defined in Supplement No. I8 of the Lease), the
C-2 2004 (24) New Loading Bridges (as defined in Supplement No. 22 of the Lease) or
such other loading bridges as may be substituted therefor in accordance with Section 34
of the Lease, flight information display system".

4. Each party represents and warrants to the other that no broker has been concerned
in the negotiation of this Twenty-second Supplemental Agreement and that there is no broker
who is or may be entitled to be paid a commission in connection therewith. Each party shall
indemnify and save harmless the other party of and from any and all claims for commissions or
brokerage made by any and all persons, firms or corporations whatsoever for services provided
to or on behalf of the indemnifying party in connection with the negotiation and execution of this
Twenty-second Supplemental Agreement,

5. No Commissioner, director, officer, agent or employee of any party to this
Twenty-second Supplemental Agreement shall be charged personally or held contractually liable
by or to any other party under any term or provision of this Twenty-second Supplemental
Agreement or of any supplement, modification or amendment to the Lease or because of its or
their execution or attempted execution or because of any breach or alleged or attempted breach
thereof.

6. As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

7. This Twenty-second Supplemental Agreement and the Lease which it amends
constitute the entire agreement between the Port Authority and the Lessee on the subject matter,
and may not be changed, modified, discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee. The Lessee and the Port Authority
agree that no representations or warranties shall be binding upon the other unless expressed in
writing in the Lease or in this Twenty-second Supplemental Agreement.

MI



ATTEST:

ecr

CONTINENTAL AIRLINES, INC.
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

ATTEST;
	 THE PORT AUTHORI OF NEW YORK

AND NEW SE

B
Secretary

(Title)
	 FRANCIS A. DIMOLA

fk" TION DEPT.
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Ack. N.J.; Corp. & Corp.

STATE OF NEW YORK	 )
ss.

COUNTY OF NEW YORK	 )

On the C2 	 d ay of ^, 2004, before me, the subscriber, a notary public of
New York, personally appeared K	 Si	 thew$,	 l 1 ,py^,
of THE PORT AUTHORITY OF NEW YORAD NEW JERSEY, who am satis ^e is
the person who has signed the within instrument; and, I having first made known to him the
contents thereof, he did acknowledge that he signed, sealed with the corporate seal and
delivered the same as such officer aforesaid and the within instrument is the voluntary act
and deed of such corporation made by virtue of the authority of its Board of
Commissioners.

(not i s al and sta	 )

PEG GY M. SPINELLI
Notary Pu0c, State of New York

No. 01 Sp6057870
Qualified in New York r-ounty

Cornmission Expires Apri l

STATE OF T^-- YAS	 )
ss.

COUNTY OF ljl -k,,PJ S	 )

On the,,-;PQ A day of	 , 2004, before ine, the subscriber, a
personally appeared ^v , JS^j ^/	 the ^cc-President of C^Cj

CONTINENTAL
 appeared

 INC., who I am satisfied is the person who has signed the
within instrument; and, I having first made known to him the contents thereof, lie did
acknowledge that he signed, sealed with the corporate seal and delivered the same as such
officer aforesaid and the within instrument is the voluntary act and deed of such
corporation made by virtue of the authority of its Board of Directors.

4 0, 9&9c'^
(notarial seal and amp)

d R I# y^^,.,. ,,^ FRAFlCiNE M. VIGLIOHE
Notary Public. State of Texas

'	 M Comm'? ;^	 ••. F	 Y Commission Expires

^'^''	 rwrlf 2a• 2006



THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

AVIATION DEPT.	
Port Authority Lease No. ANA- 170

#	 Supplement No. 24
Facility: Newark Liberty International Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of January 1, 2003, by and between
THE PORT AUTHORTIY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority") and CONTINENTAL AIRLINES, INC. (hereinafter called the "Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and People Express Airlines, Inc. (hereinafter called
"People Express") as of January 11, 1985 entered into an agreement of lease (which agreement
of lease as heretofore supplemented and amended is hereinafter called the "Lease"), covering
certain premises, rights and privileges at and in respect to Newark Liberty International Airport
(hereinafter called the "Airport") as therein set forth; and

WHEREAS, the Lease was thereafter assigned by said People Express to the Lessee
pursuant to an Assignment of Lease with Assumption and Consent Agreement entered into
among the Port Authority, the Lessee and People Express and dated August 15, 1987; and

WHEREAS, a certain Stipulation between the parties hereto was submitted for approval
of the United States Bankruptcy Court for the District of Delaware (the "Bankruptcy Court")
covering the Lessee's assumption of the Lease as part of the confirmation of its reorganization
plan in its Chapter 11 bankruptcy proceedings and as debtor and debtor in possession pursuant to
the applicable provisions of United States Bankruptcy Code as set forth in and subject to the
terms and conditions of said Stipulation (said Stipulation being hereinafter referred to as the
"Stipulation"); and

WHEREAS, the Stipulation and the Lessee's assumption of the Lease was approved by
the Bankruptcy Court by an Order thereof dated the I" day of October, 1993; and

WHEREAS, the parties desire to amend the Lease in certain respects as hereinafter set
forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby agree as follows:

I.	 Effective as of January 1, 2003, subparagraph "(d)" to section VIII of Schedule A to the
Lease shall be deemed deleted and the following new subparagraph "(d)" shall be deemed



substituted in lieu thereof-

"(d)	 "Fixed charges on Port Authority investment" shall mean amortization and
interest on Port Authority investment in items completed subsequent to December`'
31, 1964. Such fixed charges shall be determined on the basis of an equal/^^tn``t^
payment method. 	 Port Authority investment that is taken out of service
("retired") and has a remaining unamortized balance shall not incur an accelerated
fixed charge in the year in which it was retired, but shall continue to be amortized
in accordance with Port Authority accounting practice over the estimated useful
life first established when the investment was placed into service. The interest
factor used in determining the fixed charges for all of the foregoing shall be the
weighted average coupon rate for the twelve months ending November 30, of
each year, rounded to the nearest hundredth percent, on all long-temi bonds
outstanding, the proceeds of which were made available for construction at the
Airport."

2	 Commencing on January 1, 2003, in order to facilitate airfield improvements at the
Airport, the Port Authority demolished Building No. 10 (the old Port Authority administration
building). In 2003 the Port Authority's fixed charges (un-amortized investment) associated with
Building No. 10 totaled Nine Million Six Hundred Ninety-seven Thousand Two Hundred Ninety
Dollars and No Cents ($9,697,290.00). The Lessee acknowledges and agrees that, effective as of
January 1, 2003, the $9,697,290.00 un-amortized investment (plus the appropriate interest factor
as provided in paragraph 1 above) will be included in future fixed charge calculations on Port
Authority investment in Airport Services pursuant to Schedule A of the Lease. However,
notwithstanding paragraph 1 above, such $9,697,290.00 amount will be amortized using an equal
an-nual payment method over the period beginning January 1, 2003 and continuing until
December 31, 2018. 

3,	 The Lessee represents and warrants that no broker has been concerned in the negotiation
of this Supplemental Agreement and that there is no broker who is or may be entitled to be paid a
commission in connection therewith. The Lessee shall indemnify and save harmless the Port
Authority of and from any and all claims for commission or brokerage made by any and all
persons, firms or corporations whatsoever for services in connection with the negotiation and
execution of this Supplemental Agreement.

4. Neither the Commissioners of the Port Authority nor any of them, nor any officer, agent
or employee thereof, shall be charged personally by the Lessee with any liability, or held liable
to it under any term or provision of this Supplemental Agreement, or because of its execution or
attempted execution or because of any breach thereof.

5. As hereby amended, all of the terms, covenants, provisions, conditions and agreements of
the Lease shall be and remain in full force and effect.

6_	 This Supplemental Agreement and the Lease which it amends constitute the entire
agreement between the Pon Authority and the Lessee on the subject matter, and may not be
changed, modified, discharged or extended except by instrument in writing duly executed on

2



behalf of both the Pon Authorit y and the Lessee. The Lessee a grees that no representations or
warr anties shall be binding upon the Port Authority unless expressed in writing in the Lease or
this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents.

ATTEST

ww"L.^ ^
Secretary

THE PORT AUTHORITY OF NEW YORK
OF NEW IERSE^^'^

// 1

Y.
FRANCIS A. DIMOI:A

(Title)	 ASSISTANT DIRECTOR
(SWAT(ON DEPT,

ATTEST: CONTINENTAL AIRLINES, INC.

Y

Holden Shannon
(Title}	 Senior vice President 	 President

Glop^ab̂! t
and'S	

of

^ AFPr20^^ED

Fa	 TC s

Se etary

JENNIFER L. VOGEL
SENIOR VICE PRESIDENT, GENERAL COUNSEL

AND SECRETARY



FORM XLD - Ack., N.J. 51380

For the Port Authority
STATE OF NEW YORK )

) ss.

COUNTY OF NEW YORK ) f,,

On the	 day o	 ^lAh^i-)n\the year, before me, the undersigned, a Notary
Public in and for said state, personally appea ed
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that li!5^5he/they execute^e same in _LFZher/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the pers-6h 	 on behalf of which  the
individual(s) acted, executed the instrument.

L(notin^f s al and stam6)

PEGGY M. SPINELLI
Nolary"PuL,ic.	 i!c of New York

No. Ot 51'bU^ : 3; 0
Qualified in New York County

Commission Expifes April 30, 200^CT

For the Lessee

STATE OF T e'XC6 )
ss.

COUNTY OF J^c.r r s)

On this 54 day of 4G^o6e r	 2004 before me, the subscriber, a lAo+-r..-^

personally appeared n rr the e yrc Q President of
^10 6s,1 t^ec.t C_s;,4e d ^ec^r,Y,j , who I am satisfied is the person who has signed the within
instrument; and I having first made known to him the contents thereof, lie did acknowledge that
he signed, sealed with the corporate seal and delivered the same as such officer aforesaid and
that the within instrument is the voluntary act and deed of such corporation, made by virtue of
the authority of its Board of Directors.

(notarial sea] and stamp)

=(S

ASHAWANDA MiTCh_tL
PU61.1C

 TEXAS

4.04,2006
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SILL OF SALE

CONTINENTAL AIRLINES, INC. ( "Grantor"), for good and valuable consideration
extended by The Port Authority of New York and New Jersey ( "Grantee"), the receipt and
sufficiency of which are hereby acknowledged, has BARGAINED, SOLD and DELIVERED and by
these presents does BARGAIN, SELL and DELIVER unto Grantee that certain passenger loading
bridge attached to Gate A23 at Newark International Airport, and bearing serial number OG-2931
(the "Personalty");

The Personalty is in a used condition, and Grantor is neither a manufacturer or distributor
thereof, nor dealer or merchant therein.

GRANTOR MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR
PURPOSE IN RESPECT OF THE PERSONALTY, AND THE SAME IS SOLD IN AN "AS IS,
WHERE IS" CONDITION, WITH ALL FAULTS. BY ACCEPTANCE OF DELIVERY
GRANTEE AFFIRMS THAT IT HAS NOT RELIED ON GRANTOR'S SKELL OR JUDGMENT
TO SELECT OR FURNISH THE PERSONALTY FOR ANY PARTICULAR PURPOSE, AND
THAT GRANTOR MAKES NO WARRANTY THAT THE PERSONALTY IS FIT FOR ANY
PARTICULAR PURPOSE AND THAT THERE ARE NO REPRESENTATIONS OR
WARRANTIES, EXPRESSED, IMPLIED, OR STATUTORY, EXCEPT THAT GRANTOR
REPRESENTS AND WARRANTS THAT GRANTOR OWNS THE PERSONALTY FREE OF
ANY LIENS CREATED BY, THROUGH OR UNDER GRANTOR AND HAS FULL POWER,
RIGHT, AND AUTHORITY TO CONVEY TITLE THERETO.

EXECUTED as of	 .22 , ?op_/

CONTINENTAL AIRLUNrES, INC.

Name:	 Holden Shannon
Vive President
Corporate Real Estate

Title:	 & Environmental Attairs

-1-
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER
THEREOF AND DELIVERED TO T"HE LESSEE BY AN AUTHORIZED

PRESENTATIVE OH THE PORT AUTHORITY

AVIATION DERI
Least No. ANA-170

A. LE CV ^Y]	 Supplement Na. 26
lreivirk Liberty International Airport

THIS SUPPLEMENTAL AGRLEMFNT (this "Agreement" - or this
"Supplemental Agroctnent"), made as of the IOth day of July, '2010 by and between the
PORT AUTHORITY OF NEW YORK: AND NEW JERSEY (hereinafter referred to
as the "Port Authorit y"). and CONTINENTAL AIRLINES, INC. (hereinaler called the
"Lessee"),

W ITNESSETH, That:

WHEREAS. the Port Authority and the Lessee heretofore enterers into an agreement of
lease dated Janu,lry 11, 1985, bearing Port Atitbority Lease number ANA-170 and
covering the letting 1.}y the Port Authority to the Lessee oi'ce)lain premises at the Newark
Liberty international Airport (the "Airport"), as more fully described therein, (said
agreement of lease as amended, supplemented and extended referred to herein as the
"Lease" or the "Terminal C Lease;" and said premises referred to herein as "Terminal
C" or the "Premises")

WHEREAS, the Port Authority and the Transportation Security Administration ( the
` 'TSA' entered into a Memorandum o -f Agreement Relating to Baggage Screening
Projects for Newark Liberty International Airport ('EI R") effective September 10, 2005
(Reference No. HSTSO4-08 -H-CT1235] (thc "MOM") (a copy of which MOA is attached
hereto as Exhibit A), setting forth the temis and establishing the respective cost-sliarin"
obligations and responsibilities of the TSA and the Port Authority with respect to the
performance of the engineering, design and integration of baggage Explosive Defection
Systems ("EDS") projects and baggage screening system improvements at EWR (the
"EWR TSA Project"),

WHEREAS, the Port Authority and the TSA also entered into a (i) Mem yorattdum of
Agreement Relating to Baggage Screening Projects for John F. Kewiedy International
Airport ("JFK-) on or about September lit, 2008 (Reference No.HSTSO4-08-H-
C.T1236), setting forth the tenrts and establishing the respective cost-sharing obligations
and responsibilities of the TSA and (lie Port Att0ho6ty with respect to the performance of
EDS projects and baggage screening system improvements at JFK (the "JFK TSA
Project"), and (6) Memorandum of Agreement Relating to Baggage Screening Proje cts
for LaGuardia Airport ( - 'LGA -) on or about September 10, 2005 (Reference No.fISTSO4-



08-H-CT1094), setting forth the terms and establishing the respective cast-sharing
obligations and responsibilities of the TSA and the Port Authority wills respect to the
perfomiance of EDS projects and baggage screening system screening improvements at
LGA (the "LGA TSA Project").

WHEREAS. since the lessee is responsible for the operation, maintenance and
managensent of Terminal C pursuant to the Terminal C Lease, the EWR TSA Project, as
it relates io Tem)inal C (thc "Project") will require the Lessee. and the Lessee hereby
agrees, to perform the scope of work, as it relates to Terminal C. as set forth in the MOA
subject to and in accordance with all of the teens and provisions and conditions of the
MOA, the Terminal C Lease and of this Supplemental Agreement.

WHEREAS, it is hereby uckrtowledged and agreed that the Lessee shall perform the
Wort: (as defined in Paragraph 5 below) at its sole cost and expense, subject to the terms
and conditions set forth in the MOA for payrnent by TSA to the fort Authority and
sitbject to the terms and conditions of this Supplemental Agreement covering, among
ether matters. the release by the P6rt Authority to the Lessee of sums, if any, paid to the
Port Authority by the TSA for the Work.

WHEREAS, the Port Authority and the Lessee desire to add to the premises under the
Lease and tcs amCTId the Le sse in certain ot.hc:r respects.

WHEREAS, unless the context clearly indicates otherwise, any term not defined herein
shall havt the same meaning given to it in t1Te Lease.

NOW, THEREFORE, the Port Authority and the Lessee, for and ill coTrsideration
of the covenants and ntutUal aa-eements hereinafter contained, hereby covenant and agree
effective as of the date hereof, as follows,

1. (a) Effective as of the dare hereof, (which date is
sometimes Hereinafter referred to as the "Additional Premises Effective Date"), in
addition to the premises heretofore let to the Lessee under the Lease, as to which the
letting shall continue in full force and effect subject to all of the teens and conditions of
the Lease, as amended, the Port Authority hereby lets to the Lessee and the Lessee
hereby hires and takes froin the fort Authority at the Airport, for and during the
remainder of the team of the letting of Area C-3 tinder the Lease, as herein amended, the
space. as shown in stipple on the drawing attached hereto, hereby made a part hereof and
marked "Exhibit A-2", together with all the structures, fixtures, improvements and ether
property of the Port Authority located or to be located or to be constructed therein,
thereon or thereunder, to be and become a part of the premises under the Lease, the said
spaces, areas, structures, fixtures, improvements and other property being hereinafter
referred to as the "Additional Premises" or "Area C-AP". The Additional Premises
shall and do hereby become a part of Area C-3 (as defined in the Lease) of the premises
for and during the residue and remainder of the term of the letting of Area C-3 under the
Lease, as hereiTt amended, subject to and in accordance with all of the teens, covenants,
provisions and conditions of the Lease, as herein amended. The parties hereto hereby
acknowledge that the Additional Pretniscs constitute non-residential real property.

2
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(b) Tile Lessee shall use (lie Additional Premises 1 òr the purpose
of perfonning the Work. as hereinafter defined in Paragraph 5 artd for such other
purposes for which the premises tnity be used, as provided in the Tenninal C Lease, and
for no other purpose whatsoever.

2. The Port Authorit y shall deli%.cr the .Additional Premises to the
Lessee in its respective presently a zist.in g "as is" condition as of the dale of this
Supplemental Agreement. The Lessee acknowledges that prior to the execution of this
Supplemental Agreement, it has thoroughly L.xamincd and inspected Additional Premises
and has found thcrn in good order and repair and has de.tennined them to be suitable for
dic Lessee's operations therein wider the Lease. The Lessec agrees to assume all
responsibility for any and all risks_ costs and expenses of any kind whatsoever, caused
by, arising out of or in connection with, the condition of the Additional Premises whether
an y aspect of such condition existed prior to, on or after [lie Additional Premises
Effective Date, including without limitation all Environmental Requirements and
Environmental Dama ges, and to indemnify and hold hat-IrlleSS (he Port Authority for all
rislc.s, requirements, costs and expenses imposed upon or required of the fort authority.
All the obligations of the Lessee under the Le:rse as hereby ;amended with respect to the
aforesaid responsibilities, risks, costs and expenses assumed by the Lessee shall Sunvive
the expiration or temitnation of the Lease. Vic Porl Authority shall have no obligation
under (lie Leasc, as herein .amended, for finishing work or preparation of any portion of
the Additional Premises for the Lessee's use.

I The Lessee acknowledges that it has not relied upon any
representation or staternenl of tic Port Authority or its Commissioners, officers.
employees oz- agents as to the suitability of the Addilional Premises for the operations
permitted thereon by tic Loasc, as herein amended. Without limiting any obligation of
the Lessee to commence operations under this Supplemental Agreement, at the timc and
in the manner stated elsewhere ut this Agreement, the Lessee agrees that no portion of the
Additional Premises will be used initially or at any time during the Tenn of the letting
under the Lease. which is in a condition unsafe or improper for the conduct of (lie
Lessee's operations therein under the Lease so that there is possibility of injury or
damage to life or property, and the Lessee further abrrees that before any use of the
Additional Premises, it will immediately correct any such unsafe or improper condition.
It is hereby unclerstood and algreed that whenever reference is made in this Supplemental
Agreement to the condition of the Additional Premises as of the Addi(ional Premises
Effective Date, the saute shall be deemed to mean the condition of the Additional
Premise as of the date of this Supplemental Agreement, and as to the improvements made
and the alteration work performed during the; temi of the Lease itt the: condition existing
after the completiori ofthe same. Willtout litrtiting the generality of airy of the provisions
Of the Lease, as herein attended, or this Supplemental agreement, the Port Aulhority
shall not he liable to the Lessee for any claims for loss, (heft or damage Involving any
property stored or placed in the Additional Premises. All of the obligations of iltz Lessce
under the l_ease.:as herein ame ►tded with respect to the aforesaid responsibilities, risks,

.3
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costs and expenses assumed by the Lessee shall survive the expiration or termination of
the Lease.

4. (a) h} addition to all other rentals and charges provided for under the
Lease, its herein amended, iron and after the .Additional Premises Rental
Commencement Date, as hereinafter defined, the Lessec shall pay to the Port Authority
a rental for Area C-AP at an annual rate consisting of (i) n Facility Factor consisting 01
the sum of Twenty Four Thousand One Hundred Thirty Seven Dollars and No Cents
(524, 137.00), plus (ii) the Airport Services Factor/Phase to Roadway, as the same shall
have been adjusted in accordance with Schedule A attached to the Lease, based upon a
2005 final Airport Services FactorfPhase IA Roadway in the amount of Fifty Four
Thousand Seven Hundred Seventy Two Dollars and No C'ent_c ($54, 7710fJ), which
nrutual rate shall he increased in accordance with the provisions of Subdivision 11
nppearin , in Section 3 of Supplement No. 17 of the Lease and Schedule A.

(h) The Lessee shall pay the rental for Area C-AP, as the same shall
have baen determined based upon the aforesaid adjustments, mondtly in advance on the
Additional Premises Rental Commencement Date and on the first day ofeach and every
succeeding month in equal installments ttnril such time as the said rentals for Area C-AP
have been forther adjusted in accordance with paragraph (a) of this Section and Schedule
A, as aEnended, which adjusted rentals shall remain in effect until thenext adjustment and
the monthly installments payable after each such adjustment shall be equal to one-twelfth
(1/12th) of said total annual rentals as so adjusted. if any installment of Area C-AP rental
payable hereunder shall be for less than a full calendaj • month, then the Area C-AP rental
payment for the portion of the month for which said payment is due shall be the monthly
installment prorated on a daily basis using the actual nwrlber of days in that. said month.

(c) in the event the tenrt of the letting of Area GAP shall expir-2 on a
day other than the last day of .i month, lbr said month shall be the monthly installment
prorated on a daily basis using the actual number of days in the said nionth.

(d) As used herein, Additional Premises Rental Commencement Date
shall mean, the earlier of. (i) the date appearing on the certificate issued by the Port
Authority pursuant to Section 93(n)(1) of Supplement No. 17 of the Lease; or (ii) the last
day of the thirtieth nionth following the date upon which the port Authority approved the
Tenant Alteration Application submitted by the Lessee for the Project. Ii is hereby
understood and agreed that for purposes of this Paragraph 4(d), any reference to
"Expansion Consuuction Work" in Section 93(n)(1) of Supplement No. 17 to the Lease
shall be deemed to be a reference to the Work, as defined below.

(e) 0) In the event the Lessee shall at any time by the
provisions of this Agreement become entitled to ail abatement of the annual rental
payable pursuant to subparagraph (a) of this paragraph, the Facility Factor of the annual
rental for each square foot of the premises the use of which is dented the Lessee, shall be
reduced for each calendar da y or maJor fraction thereof the abatement remaiets in effect at
the daily rate of .$0.0029.

cis
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(ii) In addition. the Airport Services F=actor of the annual rental
shalt be reduced for each calendar d;iy or m;> or fraction thereof the abatement remains in
effect, for cache square foot of l;+nd the use or which is denied [lie Lessee at the dail y rate

ofSU. 00(15.

3. The Lessee hereb y agrees to perfom1 tltc entire scope of the Project as set
forth in article lit of the MOA, (as more particularly defined it) the Conceptual Drawings
and General Scope of Work attached hereto as Exhibit 8 '. the ";F 61 "). The Lessee shall
perform the k1'ork in accordance -%with the Tenant Alteration Application(s). as approved
b y the Port Authorit y and in accordance with the Pori Authority's Tenam Alteration
Application requirements as they exist as of the date hereof" The Work shall he
perforrtted and completed by the Lessee strictly in accordance with the Terminal C Lease._
the N4UA and with the following, further Lenns and conditions contained herein.

6. The Lessec hereby assumes, and shall indemnify and hold hannIess the
Port Authority, its Commissioners, officers, agents and employees, against the lollo%vin;
distinct and several risks, vvhether such. risks arise from acts or omissions oC the Lessee.
of any c-ontractors of the Lessee, of the Pot1 Authority, or of third persons, or G'om acts of
God or of the public enemy, or otherwise, excepting only claims and demand which
result solely front the willful misconduct. or the sole ne.-ligence of the Port Authority,
provided, however, that the foregoing exception for "sole negli`ertee" as used herein
shall not include any rnslance in which the Port Authority stall have relied on
information or documents provided by the Lessee or any of its contractors or
subcontractors in connection with this Supplemental Agreement or • the iV OA:

(a) ]-he risk of loss or damage to all such Work prior to the completion
(hereof and the risk of loss or damage of any property of Ilse Port Authority or ethers
arising out or in connection with the Perforn• ince of the Work. bz the event of such loss
nr darnage, the Vcssce shall forthwitli repair, re.plar.r and make dzod the Work and t1le
property of the Pon Authority or others without cost or expense to the Port Authority;

(b) The risk of death, injury or damage, direct or consequential, to the
Pori Authority, its Commissioners, officers, agents and employees, and to its or their
property, arising OuL of or in connection with the performance of the Work.. The Lessee
shall indemnify the Pori Authority. its Commissioners, officers, agents and employees for
all sucl •, injuries and damages, and for all loss suffered by reason thereof;

(c) The risk of all claims and demands, just. or unjust, by the TS A, the
Government. of the United States of America and tbi.rd persons (including employees,
officers and agents of the Port Authorit y ) against the Port Authority, its Commissioners,
oiTicers, agents and cn.ployees arising or alleged to arise out of ilie performance of the
Work or out of any breach or other default by Lessee of (his Stipplenienta) Agreement as
it relates to the Work, or out of any payment inade or requested to be made under this
Supplemental Agrccn.ent, as it relates to the Work, or the 1L10A. The Lessee shall
indemnlfy the Port Authority, its Corrunissioners, officers, agents and cniployees against

5



and from all such clairns and demands, and for all loss and expenses incurred by it and by
them in the def;nse, settlement or satisfaction thereof, including without limitation
thereto, claims and demands for death, for personal injury or for property dama ge, direct
or consequcnlial. If so directed, the Lessee shall at its own expense defend any suit based
upon any such elate} or demand (even if such suit, claim or demand is groundless, false
or ftaudulent..), and in handling such it shall not, without obtaining express advance
peruiwon from the General Counsel of the Port Audror-ity, raise any defense involving
iii any way the jurisdiction of the tribunal over the person of the Port Authority, the
immunity of the Port Authority, its Commissioners, officers, agents or employees, the
oovenvnental nature of the Port Authority or the provision of any statutes respecting suits
against the Pon Authority.

(d) The duties, responsibilities and obligations of the Lessee set forth
ill strb-subparam •aphs (a) through (c) of this Paragraph 6 shall survive g ermination or
expiration of the Terminal C Lease, as herein amended.

7. The Lessee shall submit to the Fort Authority for its arpproval one or more
Tenant Alteration Application or Applications, in the form supplied by the Port Authority
and containing such temis and conditions as the Poet Authority may include, setting forth
in detail and by appropriate plans and specifications the Work, and the manner of and
time periods for perforntinsi the same. 1rr the event of any inconsistency between die
teens of any Tenant Alteration Application covering the Work (or portion thereof) and
the terms of this Supplemental Agreement, the terms of the Terminal C Lease, as herein
amended shall prevail and control. The Lessee shall also comply with all applicable
governmental laws, ordinances, orders, enactments, resolutions, rules and directives
including, but not limited to, all requirements of the TSA. The damn to be supplied by the
Lessee shall describe in detail the Work. The Lessee shall be responsible at its sole cost
and expense for retaining all architectural, engineering and other technical consultants
and services as may be directed by the Port Autlrorily and for developing, completing and
submitting detailed plans and specifications for the Work, including. bill not limited to the
Desilpi Documents. The plans and specifications to be submitted by the Lessee to the
Port Authority shall bear rile seal of a qualified architect or professional engineer and
shall be i i sufficient detail for a contractor to perform the work. The Lessee shall not
engage any contractor or permit the use of any subcontractor; unless and until each such
contractor or subcontractor has been approved by the Port Authority and the Lessee upon
request will €ttrnish the Port Authority with a copy of each of its proposed contracts with
its contractors. The Lessee shall include in any such contract or subcontract such
provisions as required by this Supplemental Agreement and also such other provisions as
the Port Authority may reasonably require. Upon the request of the Port Authority, the
Lessee shall provide the Port Authority a copy of its contracts acid subcontracts covering
the Work or any portion thereof. The Lessee or its contractors and subcontractors shall
obtain and maintain in force such insurance coverages and performance bonds ill such
amounts as the Port Authority may specify. All of the Work hereunder shall be done in
accordance with the said Tenant Alteration Application(s) and final plans and
specifications approved by the Port Authority and reviewed by the TSA; shall be subject
to inspection by the Pon Auth(:rit) , and the TSA (luring the pi-ogress of the said Work and

A

tr•



after rlle C0111171ettotl lllereot::attd the Lessee shall redo or replace at Its own ex pense an y

of said work not done in accordance therewith, or as otherwise required to be redone or
replaced b y the TSA. Upon approval of such plains anti specifications by the Po1z
Authority, and rev law thereof by the TSA, file Lessee shall proceed dili gently at is sole
cost and eNpense to perform and comlaleW the Work. Notwithstanding the foregoing or
anything contained iterein to the contrary, the Port Atithoriiy shall not require Lessee to
(r) make modifications to the Flans and specifications for the Project (1) so long as the
plans and specificalions are comparable in size, location and general scope as esinblisht.d
by the Conceptual Drawin gs and General Scope of Work, approved by the fort
Authority, TSA and the Lessee and attached hereto as Exhibit B or (ii) if the costs of the
Pro . ect, other than Allowable Costs reimbursable to Lessee, takina into account such
modifications. would exceed 51,000,000.00, or (y) cngalge technical consultants and
services for developing, completing and submitting (Ietalled plans and specifications for
the Work i C tic costs of the Project.. other than A Ilowable Costs rcinlbursathle to Lessee,
toking into account the Pon Atithority's requirement for Lessee to enpaae such
consultants and services, would exceed S 100.000.00.

S. (a) Without )iinittno any other Lerins, provisions and conditions of the
ferrninal C Lease, as herein amended, the Lessce understands and agrees that it shall f101
into effect prior to the commencement of the Work an affirmativc action program and
Minority Business Enterprise (MBE) program and Woiiien-owned Business Enterprise
(. WBE) program in accordance with the provisions of Schedule E attached hereto and
hereby made a part hereof (llcreinifter "Schedule E"); as used in Schedule E (lie term
- `cnnstructioit work" shall apply to the Work. The provisions of said Sched i.11C E shall be
applicable to the Lessee's contractor or contractors and subcontractors at any tier of
construction as well as to the Lessee itself and the Lessee sliall include the provisions of
said Schedule E within all of its eonstructiOu contracts set as to make said provisions a116
undertajkings (he direct obligation of the construction contractor or contractors and
Subcont ractors at any tier of construction. The Lessee shall and shall require its said
contractor, contractors and subcontractors to .furnish to the Port Authority such data,
including but not limited to compliance reports relating to the operation and
implementation of the affirmative action, MBE. and WBE programs called for hereunder
as the Port Authority play request at any Boole and from time to time regarding the
affimmlive action, MBE and WBE programs of the Lessee and its conlraclor, contractors,
and subcontractors at any tier of construction, and the Lessec shall and shall also require
that its contractor, contractors and SlrbContractorS at any tier of construction make and put
into effect such modifications and additions thereto a S may be directed b y the Port
Authority lltirsuant to t1^e }?rovisioils 1lcreof and said Scl^edule E to efTi:cttlate the goals of
aflimialive trciion and MBE and WBE programs.

(b) In addition to and without limiting an) , terms and provisions of this
the Terminal C Lease, as herein amended, the Lessee shall pi ,ovide in its contracts and all
subcontracts covering the Work or any portion thereof that:

N The comractor shall not discriminate against eniployzcs or
applicants l'or employment because of race, creed, color, national origin, sex,age,
disabilil y 01' Madtdl slaltls, and shrill undertAr, or cominue existing progra ins of

ti

N



arimnative action to ensure that minority group persons are afforded eq al employment
Opportunity «ithout discrimin.ttion. Such pro yarns shall include. but not he ltnrited to,

recruitment, ernploylnent, jab :tssrgimient., promotion, upgrading, demotion, transfer,
layoff, ienninatiotl. rates of pay or other fornrs of compensation, and selections for
iraininsor retraining, including apprettliccships and on-the- ,job training:

( ii) At the request of either the Port Authority or the Lessee, t)rc

contractor shall request such employrent agency, labc,r t,niott, or aurhorized
representative of -%worker: with which it has a collective hareaining or other agreement or
undersuaruling and which is involved ill performance of the contract titi ith the Lessee
to f(imish a u Yritten Statem ent that such employment agency, labor miton or representat ive

shall not discriminate because of race, creed, color, national origiu, sex, age. disabilit y or
marital status mid that such union or representative will cooperate in the implementation
of the contractor's obligations hereunder,

(iii} The contractor will state, In all solicrtatrotts or
advertisements Ibr employees placed by or on beha)f of the contractor in the perFonnance
of the contract, that all qualified appilc:urts will be afforded equal enrpiwmicut
opportunity without discrimination becimse of race, creed, color. national origin, sett, age,
disability or mar')*Wl duties;

(iv) The contrirctor %will include the provisions of subparagraphs
(h)(i) through (b)(iii) of this Paragraph 8 in every subcorrtract or purchase order in Such a
mariner that such provisions will. be binding upon each subcorrlractor or vendor as to its
,-'Mort: in connection with the comract:

(v) "convactor" as used herein shall include each contractor

and subcontractor at any tier of construction.

(c) Notwithstanding anything to tho contrary coniarned in tire
Foregoing, nothing contained in this Paragraph g sturll be or be demctl to operate -as a
,waiver or release of the obligation of the Lessee to fully comply with all of the provisions
Of subparagraphhs (a) and (b) of this Paragraph S and all of the portions of Schedule E
attached to this Supplememal Agreement with respect to the Work and with respect to
any and all 'reriant Alteration Applications that are submitted by the Lessee relating to the
Work or any rortion therco! subsequent to the elate: of this Supplemental Agreement. The
Lessee hereby expressly agrees to comply with all oi'tlre provisions of subparagraphs (a)
and (b) of this Para graph $and all of the provisions (bath Part 1 nerd Part 11) ofSclledule
E with respect to all of the Work and all TA_r'.s and -ail contracts relating to the sarne.

(d) Nothing contained lxrein shall release or rt.lieve the Lessee from
any of its duties, responsibilities or obligations otherwise set forth in the Tenninal C
Lease, and neither the Foregoin g nor anything ill Supplemental AgTeement shall be
deemed to limit, diminish, waive or impair the rights and remedies of the Pori Atiuhorily,
and the Port Authority slratl cotrlinue to have all lights tind rerrtedics. legai, etluitablr and

o(hetwim ^vtth respect to the Tenumal C Lease, as 1lerein anwridcd.
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4.	 All of the Work. including workmatishlp and materials, shall be of first
class quality.

10 Upon completion of the Work, including successful completion of the

TSA EDS systems lest under Articic VE of the P40A and acceINatnce by tile, TSA
pursuant rberew, the Lessee shall supply the Port Authority with (i) as-built plans and
drawings in form and member requested by the Port Authority, and (ii) an idditionol
duplicate set of such "as built" drawings to be attached to the final Certificate, as
hereinafter derincd, in ,iceorclaance with the provisions oC Paragraph 15(a)4x y l of this
Supplemental Agreement, Notwithstandin g the submission b y the Lessee to the Pon
A,irhority of the contracts to he entered into by the Lcssee or the incorporation therein of
Port Authorit y requirements or reconimenclalions. acid notwirhstanding atrry ri ghts the Port
Authority inav have reserved to itself licretincler, the Port Authority shall ha ys; no
liabilities or obligations of any kind to the Lessee or to any coittratctors enga-ed by the
Lessee or to others in connection %vlih any proposed or actual contracts entered into by
the Lcssee Cor the Work. or for any other mauler in connection lhcrcwith and the Lessee
hereby releases and discharges the Port Authority, its Commissioners, officers.
repr,;sentali es and employees oC and IroiTt any and all liability, claim for datmttges or
losses of any kind. whether legni or equitable. or from any action or cause of action
arising or alleged to arise out of the perforimince. of any of the Work, by the Lessee or
pursuant to the contracts between the Lcssee and its contractors.

11. The Lessee shall pay all claims lawfully made against it by its contractors,
subcontractors, materialmen and r+v or>`nien, and a)) claims lawfully made agatinst it. by
other thirst persons arising out of or in connection Nvith or because of the perforntaitce of
the Work; and shall c,3ctse its contractors and subcontractors to pav :ill such claims
lawfully made against them. The Lessee shall indemnify the Port Authorit y against all
claims, damages or losses that tnay arise or result IhereCrom. including interest thereon,
and costs and expenses including atiomeys' Lees and penalties or l=ines. Nothing herein
contained shall be deemed to constitute: consent to the creation of any lien or claim
against tire Work, the Premises or the Atiport, or any porlion thereof; nor to create any
tights iii saiid third persons against the Port Authority.

I'. The lessee shall be solely responsible for obtalnin.- tic acceptance of the
TSA of the Wort: pursuant to Article V11 of the MOA. The Lessee shall b4 solely
responsible fir the phins and specifications used by it, and for the ,adequacy or
sufficiency of Stich plains, specifications and all the improvements. alterations,
installations and decorations depicted thereon or covered thereby, regardless of the
consent thereto or appivval thereof by the Port .Authorit y or the incorporation therein of
any Port Authority requirements or recommendations. The Port Authority shall have no
obligtions or liabilities in connection with the I.erConnmitcc of the improvements.
alterations, dCCUI'alionS and installations constituling the Work, whether perfomied by the
Laisee or ota its behalf, or the contracts for the perfc+rmance thereof tnntercd into by the
Lessee, Atty warranties extended or a3vai1able to the Lessee in connection with the Work
shall be for Ilse bench of the Putt Authority its well as tilt Lessee.
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13. (a) The Port Authority hereby represents that the TSA has
appropriated a total stint of Four Hundred ;Million Dollars and No Cents
(5400,000,000.00) (tic "Torul ?S.1 Frrrfdin;) for the EW'R TSA Project, the JFK TSA
Project, and the LGA TSA Project. of which, One, HLmdred Twenty Eight tiNtillion Dollars
and No Cents (S 1 23,000,000.00) of the Totni TSA Funding has been allocated by the
TSA for the EWR TSA Project at this [fine. Tile Port Authority agrees that it shall not
a-ree to an allocation or rLallocahion of the Total TSA l=uihding such [1W less than Eighty
Million Dollars and No Cents (580,000.000,001 would be available to Lessee for the
TSA's portion of tike Allowable Costs hcremider, unless the Poii Aulhority and tits.
Lessee, acting reasonably. a!p rec, in writinc, that sthch funds would not he require() to
complete the Project.

(h) In accordance with and pursuant to the provisions o!' Paragraphh IS
of this Aorcemcnt. mid provided that the Cost of the Work, as hereinafier definrd in
Paragraph 17, below, perfohmed by the Lessee is in excess of Two Hundred Fifty-
Thousand Dollars and No Cents ($20,000.00) (" the hivoice Threshold Amount" ,1 during
one or more months, the Lessee hereby agrees and acknowledges that it shall have tile,
rigltt to submit NA-ith respect to such k ork. Invoices, as defined in subparagraph (a) of
said Paragraph 1S, for each month (or combination of month;) for which the tumum of
such Work exceeds the Invoice Threshold Amount: pro p ided, however, with respect to
the last trhvorc• e fir the Work, the Invoice Threshold Amount shall no( apply and the
Lessee's last Invoice for the Work may be less than the Invoice Threshold amount.

(c) When a pohtion ol'the \Afork limp \vhich the Lessee is submittilhe an

Invoice, as dermcd in said Para graph I3(a), has been completed, the Lessee shall deliver
tO )rile P(-,Ft AuiilartV the lnVoice, as herehrhafter defined in Paragraph 15(a), to such
effect signed by an authorized officer of the Lessee and also signed by the Lessee's
licensed architect or engineer certifying that each such portion of the Work has been
perforated substantially it) accordwice with the ,approved 'reliant Alteral.ion
Application(s) and the approved plans and specifications, data and materials forming a
part lhereof, and the Design Documents. Within 30 days alter the Port Authonty's
receipt of an invoice, each such portion of the Work will be inspected by the Post
.Authority and if the same has been completed as certified by the Lessee and the Lcssee's
licensed architect or cnginecr, as aforesaid, ail 	 to such ef'lect shall be delivered to
t he rSA by the Port Authority suhject to the condition that, as between the Port Authority
and the Lessee, all risks thereafter with respect to each such portion of the Work and any
liability therefor for negligence, or other reason shall be borne by the Lcssee, as herein
provided.

(d) When the final Invoice has beets submilted by the Lessee, the
Project shall he deemed complete only upon the successful completion of the TS-A EDS
s ystems lest conducted by the TSA under Article VII of the MOA, and ,acceptance of the
TSA in accordalhcc therewith,



1 .4. Without limiting Paragraph 15 hereof or any other teen or provision of
this Agreement or of the Terminal C Lease or the MO.A, the Lessee hereby expressly
acknowledges and agrees:

(aj plat the total maximum of the costs of the Work eligible for
reinibursenient to the Lessee uncles the MOA for federal Rinds is that amount equivalent
to the Project Reimbursement Amount, as hereinafter defined, paid to the Port, Authority
by the TSA for \-Vork accepted by the TSA pursuant to Articles IV and IX or the NiOA.
all of which shall he computed basal on the eligibility or' llic project Costs as set forth in
rknicle IV of the ,MOA and Paragraph 16 hereof, that said anioun( includes the costs or
acquisiI oil, delivery and installation of a Checked Ba o gage Lnspecuon Systern ('CB1S"]
in Terminal C and/or modificalions to exislitiY CBISS as, well as the ItemS listed Iii Article
lfl (2) of the MO.A that the TSA will not be responsible for under the MOA. The TSA
has agreed to reimburse the Port Authority iiinety percent (90 11-o) ol'the actual allowable.
allocable and reasonable costs of the Wort: incurred by the Lessee Iii the perf'onnance ,aid
completion of the Work. including the cost of all necessar y desi,lt. supervistOn aticl
consiructton nianagemurit :associated therewith, (Ihe "Project Reintbzzrseutent .4o)i.?tttzl")

but such Project Reimbursement .Amount shall not exceed the eligible cost of the TSA's
Perforniance Guidelines and Design Standards, as reviewed Lind approved by the TSA.
The determination of allowable and allocable costs will lie nude by the TSA in
accordance with the Common Rule and 49 C>'R Part 18, and that the TSA %will deterrriiiie
the costs that will be eligible for reintbursentem in accordance \vilh the Common Rule
and 49 CTR Part I S, that the TSA will reimburse the Port Authorit y on an actual expense
basis supported by one or more invoices submincd by the Port Authority in accordance

with the MOA; that all costs in excess of the Project Reimburserneatt Amount as well as.
any costs that c10 not compl y %vith the CommonRule, shall not be boric by [lie TSA,

unless otherwise agreed by the TSA In a modification to the MOA in accordwice with
,Article X11, and that should the TSA comributions of the total aniount represent more
than the Project Reimbursement Amount the Port Authority will refund TSA file
difference to achieve the Projec[ Reimbursement Aiiaount and to the extent such amount
in excess of the Project Reimbursernetlt Amount has been remitted to the Lessee by the
Port, Authority, the Lessee shall have the obligalion to refund such difference to the Port
.Authority;

(b) Iliac the TSA will provide maintenance, repair, and refurbishment
of EDS and ETD equipment th.rotighout its life cycle at no cost to the Port Authority or
the Lessee; that to the extent that egmpment can no longer be used at the crid of its life
cycle, the TSA will provide for the removal and disposition of the equipment in 110 Cost to
the..  Port Authority or the Lessee, subject to the availability of funds; that the Lessee shall,
subject to the .Agreement and the Tenimial C Lease, have the obligation to provide full
ingress and egress to the TSA and its contractors For the installation, operation, testing;
Ilia imenance, and repair cif EDS and Explosives Trace Detection ("ETD") equipment at
,ill tinics during the term ol'thc lelting miler the Tenminal C Lease;

(c) that except tier the EDS and ETD security equipment owned by the
TSA and separatel y provided for use at the Airport (the "Secm-ilv EgmiPmeiii" ), the City
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of Newark or the Port Autlionty, as applicable, shall own w ,,! have title to all personal
property, improvements to real property, or other assets NA-hi :h are acquired under the
MOA, subject to and in acc,•s-dance with the provisions of the 1 errninal C Lease. and that
it shall be the responsibilr %- of the Lessee, pUi'Stjant to :io l l in accordance wide the
provisions of this Supplet,icntal Agreement and the Terw:iial C Lease : to operate.
maintain. and if it becomes ;necessary, replace, such propert, -o support the efiEcicnl use
of the Security !?cluiptnent:

(d) that tale to the non-security equipment -.itch ens ancillary equtpnnelnt

or infrastnrcttrre that was ptrr,7hased or reitmbursed using l eel: r.il funds, or installed by the
TSA, or its agents or cottt„r;;tors at tine TSA's expense, or I%%, Iltc Pori Attrhortty or Its
agents or contractors, or tiv_ Lessee or its agents or contrac rl, rs, "vitl vest in the City of
Newark or the Port Autharr; d, as applicahle, upon acceptance in accordance wilh Article
VIi of the MOA, and Para _!i,tph 13 of this Agreement, subjt.- i to and in accordance with
the }provisions of the Termw d C Lease;

(e) that crLept for the responsibilities of tl... TSA as ou t lined in Artictc
V(A) of the MOA, the Pro, . _ t will be managed by the Lesscc-. who will oversee, perform
and complete the Work, Juding, but riot limited to, thc • tesponsibilMes outlined in
Article. V(B) of the MOA .t5 they relate to the Project, suhiv ^t to the provisions of the
MOA, the Terminal C Lea p _ and of this Supplemental Agrecrz eat;

((} that ihe Lessee shall have the oblicumon to use its connnYtercially
reasonable efforts to have the Work completed within the pnascribed costs and scheduLc
contained in the MOA.

i5. Without limiting any terar or provision here, , ! it is e.\pressiv understood
and agreed that certain oNigations, duties, requirements, _grid responsibilities recited,
stated or otlaetwise descrih, d or deemed to be inducted it; i1 ► e MOA are irncorpor,nted
Itierein as obligations, dut j k,. requirements and responsibilw ,s of (lie Lessee under this
Supplemental Agreement_ .rid (he Lessee hereby accopi - and agrees to the setae..
including but not bmited to the following: the obligation to pCrform the obligations set
forth in Article V(B) of th,; MOA; the obligation to refuiul to the Port Authority the
amount of any and all pa%r:rents required by the TSA to bL' reftttnded to the TSA by the
Port Authority pursuant A:' r..cle 1X of the MOA; the obhgiii-ri to comply with the audit
and record-keeping provisions of Article X of the MOA: the . 0nligallon under AI'Ircle Vill
of the MOA to contact the. TSA Contracting Officer innnnedi.rtely in the event the Lessee
receives, or the Port Authl-tity advises the Lessee (hat the Po rt Aulltority has received,
any communication which t! interprets as a direction to chat:-e the work addressed by the
MOA, or to incur costs no, covered by funding ohli cated ar neat lime and to refrain from
taking any action as a resirlt of that communiCalion as des. r.hed in said Article Vlll of
die MOA; and the obligat p tn pursuant to Article V111 A of t r ee MOA to rnlbrrrt the "rSA
"Contracting Officer" (a^ named in the MOA) ill the ek,:nt the Contracting Officer
Technical Representative ! , Ire "COTR" as defined in the M r t 1) takes any action which is
ill apreted by the Lessee. (jr wlttch the Port Authority ha- .idvised the Lessee that the
Port Authority has interpr,:izd, as a change in scope or lial\rlity Of the Port Authority or
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the TSA.

The foregoing refer^-nces to specific sections or pro^,i,,ons of the N40A sl,atl not
limit, or be construed as lir,:.Jing, the obligations. duties, res osibilities and liabilities of
the Lessee under this Suppl ," mental Agreement or the Term iko-il C Lease.

16. As used lies In the terni "Allowable Costs" hall mean the sum of all
Project Costs, as de5ned ir. article TV of the MOA, allow,04 for reimbursernent by the
TSA under the MOA, (r,N lifch Allowable Costs, will be dAerrnined by the TSA in
accordance with the provi , ins of Article IV (D) of the M I" I a1 and shall include those
costs set forth in sub-parasi.:phs (a) through (c) below. The -nit of payment application
submitted by the Lessee to rl:e Port Authority for payment sl , AI be subject to the approval
of both the Port Authority .Ind the TSA. In the e.-ent the I -^A provides an application
form, such form will be pro, ided to the Lessee.

(a) Eng"il.eering costs (to include ;ign, specifications, bid
documents and contract dcl , urnents) and construction supen-;,ion costs (to include project
management) and Port Authority Letter of bitent Administration Costs (hereinafter
collectively "Project Soft ( ,Ists") and which shall not exec .--t! 16% of the Project Costs.
unles,s the TSA increases ., ► cli ceiling for reimbursement II' all Project Soft Costs, in
which case, the Project Sall Costs shall not exceed such ins ,.-ased ceiling of the Project
Soft Costs:

(b)	 Des3 i costs incurred on or after Octol-,I :r 1, 2_007;

(c)	 EDS in-line checked baggage coast uc—tion costs, which inclucle,
but shall not he limited to:

(1)	 demolition (infrastructure ins baggage system related,
including deniolitioiz of III,: existing system)

(ii) Baggage Handling	 Syste .,	 (`BHS") infrastructure
upgrades, platforms, catw.11ks located within the EDS screelll lg matrix area;

(iii) BHS: that porlion located wiihs ii the EDS screening matrix
area, including redesign .,i:d upgrading of conveyors to .-I;liport the Integration of the
screening matrix only;

(iv) on-screen resolution (OSRI Room, Checked Baggage
Resolution Area (CBRA).

(v) acoustical treatn ► ent it ► OSR .lIid CBRA;
(vi) electrical infrastncture (cable -_-, control panels) and basic

lighting fixtures for the CH.IS , CBRA, and OSR:
(viii telephone systems/pager sysi, is for the TSA : CBRA and

OSR only;
(viii, heading,  ventilation, all conditioning (HVAC?

enviromnental reyuiremc ► -1•: for C81S, OSR Room, CBRA .IIId EDS Ne(work- equipment
room.

(d)	 PrcI_•et costs not considered rcinibur•.It)le under the MOA include:

13



(i) employee break rooms, admCii;trative office ;pac? and
res t roons;

(ii) aesthetic architecture enhancen:-:0s;
(iii) maintenance, repair parts of spare parts for Airport

Fonninal improvements include die baggage handling cony L• yor components installed
under this Project;

(iv) extended warranties beyond on, r I ) year;
( r• )	 maintenance of baggage conve.,. % , r system;

(vi)	 profit or corporate G&A costs t. - the PAN M.

(viii) costs incurred by the PATS NI and/or designee, its
contractors or agents to pc ionxt work not allocable with I l i, , TSA approved design or
TSA's Plan nittg Guidelines .i id Design Standards for CB1S_

Norwithstandiog anyih.ing contained in 1 1 •iragraph 16(d) above or
elsev,-here. in this Agreement to the contrary, the Port Atiffioiriy shall not agree; with the
TSA or another party than costs which are not Allowabl y Costs hereunder (or costs
similar to those listed in Pai;tgraphlb(d)) are reimbursable I,= •, party with whom the Port
Authority may enter into in agreement for the performance of the work related to any
portion of the EWR TSA 1'loject, the ,1FK TSA Project, or ti , LGA TSA Project, unless
the Port Authority also agx ,_, s, at such tiarc, to allow for sucl :osts to be reimbursable to
the Lessee under the ter . of this Agreement, in whicl, case such costs shall be
considered Allowable Cost, under this Agreement and dc!,-tcd from Paragaph 16(d)
above.. Further, if the Port Authority and the TSA agree that •idditional costs not listed in
Paragraph lb(a)-(c) above ore Allowable Costs, then such ci-ts shall be reimbursable to
the Lessee and considered - Allowable Costs" under this Agro.•nient.

17. [t is specificAly understood and agreed (hat i,« twithstanding anything to
the contrary herein, all cost, and expenses of the Work (the -host of the Worh") shall be
borne fully and solely b} the Lcssee without reimbut •seni:_rnt or payrncnt by the fort
Authority except to the ext%_iit federal funds have been pa.icl io the Port Authority by the
TSA and except to the exicrit provided for herein with respc=. i to, and properly includable
in, the Cost of the Work, :iisd also subject to the limitation, et forth in Paragraph 19 of
this Supplemental Agreem _• Ert, and Articles IV and IX of the 1 IOA.

IS_	 Except as hLreinafler provided in Paragraph 13(o, it; and only if, and to
the extent the Port Atithor l t y receives payment from tine J L :	 for the Work, or a portion
or potlions thereof, purst3.int to Article IX of the MO the Port Authority shall
relmhurse the Lessee for the Cost of the Work for the applicable portion of the Work
from Elie federal funds p i:d by TSA pursuant to the M , >A in accordance with the
fo flowing,

(a)	 Af .-i completion of each portion the ork for • which the Lessee is
socking reimbursement iii excess of the Threshold [nvoi Amount, the Lessee shall
deliver to the Port Authorit y an invoice with respect to eat 1 such portion of the \Mork,
and each such invoice shall be signed by a responsible fiscal ,Ifficer of the Lessee, sword

to before a notary public :nnd which shall set forth a repre^.-.-iaation by the Lessee that it
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will apply the reimbursemen; payment made by the Port Autl-.  city Frost} the federal funds
received by the Port Authority from the TSA only to the Co of the Work applicable to
that portion of the Work, ..;d for no other purpose or pun—;e s, whatsoever, and shall
contain and have attached I ' :reto all of the invoices and oth.'! documentation and items
required to be attached thMr l 0 as described in this Paragraph I3, and tinder Article IX of
the NiOA (each such invoK, being ilereinatler referred to as it a `Invoice"). In addition,
and without limiting any oily, r requirements of this Paragraph 18, each Invoice,

(1) shall contain the Lessee's cen ticatlon as to each of the
amot ►nts, payments and exp , .+ises and costs contained therein ,tent that the same constitute
the final statement of the + ost of (lie Work with respect ^,, the portion of the Work
covered by such Invoice i f , accordance wins and as describ,. , ,l and d0lncd in Paragraph
12 above.;

(ii) shall also have attached Ehet,'.,) reproduction copies or
durlicate originals of the i . 'Voices of the independent contr 1. tars of the Lessee for the
Cast of the Work that has b,-,;n incurred and paid by the Les,:::, and for such invoices an
acknowledgment by the s;;eel independent contractors of ti-,._ receipt by tbenl of such
amotwts and payments, and :uch invoices shall also confortii ith all of the requirements
set forth in Article TXofthr \iOA;

(iii) shall contain the Lessee's cett.;ication tha( the Work or
portion of the Work for Nvluch payment is requested has bCL.l accomplished and that the
amounts requested have i % cen paid to the Lessee's cons, ,.-tors, anti, subject to the
concurrence of the Port Awltority, that said work is in place .old has a value of' not less
than tt:c arnount(s) request -1 to be paid to the Lessee by the l', •rt Authority;

(iv) shall set Forth the total culnul. ,,6vc payments made by the
Lessee as aforesaid from tll ,-- corrvnencement of die Work to the date of the Invoice;

(v) shall set forth by itemization and reference to each contract,
and cumulatively the amotiiets of retainage, if any with spL-Lif+c identification as to the
applicable contract;

(vi) shall contain the Lessee's cerwication that the entire and
complete Cost of the Worl, for the portion of the Work cove i A by such hn voice has been
paid by the Lessee; that t', re are no outstanding liens, rtl-^rtgages, conditional bills of
sale, or other encumbranc{ of any kind with respect to (h.: ',Work; and that to Lessee's
knowledge there are no wipaid claiats of any kind what%, .ever %vith respect thereto,
except any unpaid claims - ,p ing contested by the Lessee or +t s contractors in good faith
and by appropri ate proceed - t tgs.

(vii) shall contain a cerlification by ti+c. Lessee (hat the partion of
(he Work covered by tie. Invoice has been performed .,nd completed strictly in
accordance with the tertrt-• 4 this Supplemental Agreerriew tlic Tenninal C Lease, the

Tcnant Alteration Applicat;• ns and theMOA;
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tviii) shall have attached thereto accurate .. readable and complete
copies of all chan ge estimates. change orders. extra work authorizations, desi p change
authorizations, Purchsse orders in connection Nvith the Work or portion of the Work, as
applicable;

(ix) shall have attached thereto tnte copies of any and all reports
and schedules of any type submitted or kept, or required to be submitted or kept, by the
Lessee or any contractor, architect, engineer or other consultant of the Lessee.

(x) shall slso contain such further irtfomiaLion and
docurnentabon wilh respect to the Lost of the Work, as the TSA at any time and front
time to lime may require;

(xi) shall have attached thereto true copies of the items
described in subparngraph (b) below and required tinder the last sentence of subparagraph
(b),

(xii) only as it relates to Lessee's last and final Invoice for the
Work, shall contain the Lessee's cealiCcation that the portion of the Work covered by the
Invoice, together with the portions of the Work previously covered b y all previous
Invoices, have been successfully completed and accepted by the TSA pursuant to Article
VCI of the MOA, as applicable, quid Paragraph 13 above and has been installed in
accordance with the TSA Checked Baggage Inspection system Performance Criteria and
technical specifications for the EDS baggage screening equipment;

(xiii) siia)1 contain tare Lessee's certification that the Invoice
conforms with the Common Rule and 49 CFR Part 18; and

(xiv) shall contain the Lessee's certification and warranty that
the Invoice is complete and proper for delivery by the Port Authority to TSA for purposes
of payment by TSA to the Port Authority of federal funds under Article CX of the MOA,
and that the Invoice is in accordance with all of the requirements and provisions of the
MOA and all applicable governmental regulations.

(xv) shall have athiched thereto a duplicate set of "as built"
drawin gs for the entire work, in accordance with Paragraph 10 above, when the portion of
the Work covered by the final Invoice submitted by the Lessee has been successfully
completed and accepted by the TSA and the Port Authority pursuant to Article VI1 of the
MOA raid Paragraph 10 above.

(b) In addition to and without limiting any term or provision of the
Temtinal C Lease, it is hereby expressly agreed that the Port Authority shall have, and
the Lessee hereby conveys to the Port Authority all rights, titles or interests of the Lessee
in and to the feria and unrestricted ownership, free and clear of any and all security
it7leresls, liens, or other encumbrances, and all proprietary rights and interests in and to
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all dOctrnlLnts Produced for the design and eonstructiull cif the Work: and each and every
portion thereol includin g Willlout litimation dr.a\&ings  and specifications. work product,

and the like, (includttlg such which are or are w become the property of any "Owner:,

named as such in such a contract or other ageements), upon an y paylllent made

llererinder or otherwise: therefor, or upon such earlier time or times as rnav be provldcd

under the applicable contract(s)or other a^^ ,rectnznt(s), by the Port Authorit y for any item

of the Work or applicable portion thereof, and each contract, purchase order, consultant
agreement. architcciural agreement, or anv other tnie of agreement cnlered into by or on
behalfof the Lessee For the Work, or of oily ponion thereof, shall reflect and or provide
for the foregoin g , except for any contract, purchase order, consultant agreement,
,irchitectural a-reenlent, or anv other type of agreement entered into by of oil of
the Lessce for the Work-, prior to the date of this Supplemental Agreemelni. It is further
hereby expressly agreed that if iltc applicable contract or other i12reenteril g ive's to the

J_essee any such rights o(' ownci-ship this the same shall be. desnlcd given to the Port

AtlthorltV autoltlaticatly WithUM the requireme nt f or any execution o f Ally Further

doctullentaution, The Lessee shall and hereby agrees, without limiting the foregoing, to
execute any and all documents which rlta y be rc quired by the. Port Authority to transfer or
evidence such o\vnership and pcoprietary rights of the Port Authority.

(c) Ire addition to and without limiting the fore-oing, and in addiriola to
any and all other information required to be submitted pursuarlt to Section 2, as
applicable, and to Section 23 of the Tenninal C Lease, as herein amended. the Lessee
shall itnmediatciy furnish to the Port Auth6ray information concerning budget, costs,
costs estimates, timing and schedulin g. of constnlctian of the Work and each portion of

the Work (rand anv other rtntomiation concerning the Work or any invoice given in
respect tticreoo, as ma y be reasonably reclttested by the Port Authority at anY time and
from tune to time wish respect to the Cost of the Wait, inc}uding. but not limited to, the
following:

0) Reports of the construteiion manager hired by the Lessee
and reports of the Lessee's architect, which reports must contain reports as to activity
conducted in connection with the; Work on a continuing basis I`rmin the commencement of
the Work to the date of submission;

(ii) A cerlificabon signed by the Lessee's hccnsed architects or
licensed professional eng;ncers that cacti portion of the Work is in Compliance with the
plans and specifications therefor as approved by the TSA and the Port authority,

(iii) Accurate, readable and complete copies of all change
estimates, change orders, extra work :nrthoriz.utiasls, desi gn shrines authorizations, and
purcliase orders in connection with the Work,

(iv) True copies of any and pull reports and schedules of any
type Subtllttted or kept, or required (o he submitted or kept, by the Lessee or any
contractor, architect, engineer or other consultant of the Lessee', and
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(v)	 True copies of any and all of tite items described in and
required under subparagr.tpb (c) above.

(d) (i) Within thirty (30) days after tit, delivery by the Lessee to
the Port Authority of  duly .End properly submitted Invoice, provided that such Invoice is
complete and proper in form anti content for submission ;4 TSA in accordance xvith
Article IX of the MOA the Port Authority will use comm,.r^-ially reasonable cfforts to
submit the Invoice to TS ^, accompanied by the approprt-t-, Port Authority invoices
based on the Invoice pursuamL to the MOA, and with respect tc• the final Invoice, together
with the "as built" d.rawin_:. and documentation to be pro ,,. =.led by the Lessee. in the
event the Port. Authority dc • tcrntines that the Invoice is not i, form and content complete
or proper for delivery to TS \, the Port Authority shall prompt l Y so notify the Lessee.

(ii) Within thirty (30) days) after the Potl Authority has
received payment from TS.\ of federal funds for the portion .•f the Work covered by the
Invoice pursuant to Article IX of the MOA, the Port Atitho6l y will nnake payiiic.nt to tote
Lessee of the amounts paid by the Lessee for the Cost of the Work as certi hed in, and for
the portion of the Work c , ered by, such Invoice, subject io the limitations stated irk
Article IX of the MOA including, but not limited to the t:i.:inaQe by the TSA of Ten
Percent (10%) of each In\,)ice submitted by the Lessee •rail the haggage screening
system bas successfully pa--ed the TSA EDS systems test a,t..l defects, if any, have been
corrected, as set forth in Article VII of the MOA, and incl;t;!,ng, but not hmio^d to. the
limitations and conditions yet forth in stibparag'aplts (a) iliroueh (c) above, 'i n this
subparagraph (d), and suhparagraphs (e) and (f) below !:.tilt such amount for each
portion of the Work for whi .h an Tnvoice is submitted, the - Keimburseutent Antounr").
It is understood that in th;. ,,vent the Port Authority rccci%L,,: any notice or instruction
from the TSA directing a .kinst all or a portion of a payx-I'Lnt to the Lessee, the Pon
Authority shall not make a!) or a portion, as applicable, of sttc h payment to the Lessee, of
the Cost of the Work. For Eltc avoidance of doubt, only the I `"A shall witlihold retainage
in respect of the Invoices; provided, however, nothing contaiu,, , d herein shall preclude the
Lessee from withholding rviainage from its coniractor(s).

(iii) It is hereby agzeed and unit- tstood that in paying the
Reimbursement Amount (hu Port Authority shall be relying , •,! I the Iruih and accuracy of
each of the Invoices and the- Lessee's certifications and reprc,entations therein. No such
payment by the Port Aulho, tty of the Reimbursement Amou,tt shall constitute any waiver
of claims or release by th.. Port Authority against the or any of its contractors,
subcontractors, architects or ethers, nor any waiver of the P.); t Authority's Ifights of audit
and inspection, nor any wt„\ er of any other rights or remedy,:;, legal of equitable, of the
Port Authority.

(e) (i) Notwithstanding anything to tint contrary contained herein,
in the event the Lessee shall be in default under any term or provision of this
Sltpplemental Agreement nth respect to die Project, the P-rt Awharity shall have tltc
tight, in its discretion, whi5_la shall not be exercised to an ark s :trary or capricious manr3er,
to withhold payment to the Lessee until such default is full ,. cured to the satisfaction of
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the Port Authority, unless such withho)ding is prohibited by federal law or by the TSa, in
which case the Port Authority shall not exercise such righl to withhold; provided, that ; i f
the amount to he withheld is associated with the default, such amount shall be based on a
-ood faith estimate by the Port Authority of its exposure resulting from such default-
provided. Further, no payment or witliltolding of a parrient shall be or be deemed to have
Waived any rights of the Port Autltonty with respect to the termination of the Terminnl C
Lease or to a default by the Lessee under any terns or provision thereof or to the
witliltolding or payment of future payments.

(ti) In addition to and without limiting the foregoing provisions
and without limiting or impairing or waiving any other right or remedy of the Pori
Authority under this Supplemental Agreement or the Tenninal C Lease, or otherwise, the
Port Authority shall have the right. in its discretion, which shall not be exercised in an
arbitrary or capricious ntanner, to withheld from the Reimbursement Amount the
arnotints of any or till items contained in the Invoice in any one or more of the folloNvirtg
events or upon any of the lbllo^ving bases relating to the Work (it tieing agreed, however,
that the arnotirnt of any such rvitliltioldirtg shall be estimated in good faith by the Port
Authority to be the exposure to the Pori Authority associated with such item or items and
that any amount witltlield shall be released to the Lessee when such item or items have
been resolved to the satisfaction of the Pon Authority, which determinnuon shall not be
exercised in an arbitritry or capricious mrzttner), and the Port Authority shall notify the
Lessee of the same and the basis therefor:

(l) Ajiy contractor or other person included or covered by the
invoice is ill default or under a notice of i ci-urination with respect to its cautract or
agreement, or has not complied with all of the applicable terms or prevision of its
contract or agreement;

(?) The tnvo ice, or any of [lie certifications and documentation
aDd other sterns required to be contained therein, attached thereto or submitted therewith
is not ill accord with the terms of this Supplemental Agreement ; tltc Terntinal C Lease, or
the applicable contract, or is not complete or is otherwisc improper or inadequate, or rile
saute fails to include or omits required items;

(3) Inadequate or defective work or work not III
With this Supplenterttal Agreement, the Terminal C Lease or the approved Tenant
Alteration Applications or tie approved plans and specifications, or materials and
equipment are not properly stored or protected;

(4) Claims related to the Work niadc by the Port Authority, the
TSA, the Govcnurteni of th e united States of America or a qui iti rn person (as defined in
Paragraph 36(a)(2)(1) of this Supplemenial Agreement) against a contractor included in
such Invoice which are outstanding;

(5) Failure. of the Lessee to make payments to the contractor in
connection[ NvIth the Work;
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(b)	 Work not pei tCo rned but which was included in the Invoice,',

(7) Any notice. claim or alle g ation ruade by any governmental
authority of violation or non-compliance by the Lessee of any Envirownental
Requirements with respect to (lee Work or any portion thereof,

(S)	 Materials or supplies delivered to Terminal C but not
tncorjiorated in the realty; and

(9) Ajey contents of the Certificate not substantiated by any
Port Authna-ily inspection or audit (but the Port Authority shAl have no obligation to
conduct any such inspection or audit).

('f) The entire obligation of the Port Authority under this Supplerneestal
Agreement to reimburse the Lessee for the Cost of the Work is conditioned upon the
payittent to the Fort Authority by TSA pursuant to the MOA of the Cost of the Fork and
conslttioncd upon the prior payment to the Port Authority of the Cost of the Work or
portion of the Work to be reimbursed, and shall he linnited in amount to the actual
arnount received b y the Port Authority Crone the TSA under Article iV of the MOA, anti
the total Reimbursement, Amount for the Work and all portions of the Work shall not in
any event exceed the Project Reimbursement. Aneount. The said obligation of the Port
:Authority to pay each Reimbursement Amount and the Project Reimbursement Amount
to the Lessee is also expressly conditioned on the authorization by the Lessee. hereby
given, to the Pori Authority for the submission by the Pon Authority to the TSA of each
(1evoice for purposes of payment by the TSA of federal funds for the Cost of'tlu Work
and as to each portion of fire Work and o,i the w rranty by Viz Lessee ta) the Port
Authority that each sucle Invoice is proper and complete for such purposes.
Notwithstanding anything to the contrary contained in this Agreement, other than with
respect to the terms and conditions set forth in this Paragraph 18, the Port Authority shall
not have any responsibility or [Mbifity to the Lessee or any other person, and the Lessee
shall not have any claim against the Port Authority for any cost or expense of or relating
to the Work, or any part thereof, or for any failure or refusal of the TSA to make payment
for the Work or any part thereof" or any failure of the TSA to perfonrt or complete the
Project or any portion thereof. The Port Authority and the Lessee agree to work in good
faith in the perfortnance of their respective obligations under this Supplerneittal
Agreement.

Without in any way limiting the foregoing, the Port Authority shall work cooperatively
with the Lessee in connection with the payment by the TSA of the Reimbursement
Aneounts. Further, the Port Authority shall not agree to an amendment to the MOA that
would materially, adversely affect (lee: Lessee's Work or the TSA's reimburseneent
obligation, as it relates to the Lessee's Work. it being agrees] that amendments to the
MOA that affect projects other than the Project, are not covered by this provision_,
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Prior to exercising its right of termination under Article XV of the MOA, the Port
Authority hereby agrees that it shall resolve all disputes affecting the Lessee's right to
receive payments for the Project with the TSA pursua]}t to the dispute resolution
provision set forth in .krticle XIV of the MOA. if a dispute between the TSA and the Port
AkRhority can not be resolved through such negotiations, the Port Authority shall.
immediately upon conclusion of such negotiations, submit the dispute to the Olttce of
Dispute Resolution for Acquisition ("ODRA"), Fallowing the final decision by ODR.A,
and, if the Lessee so requests, the Port Authority shall submit such final agency action to
judicial review in :accordance with 49 U.S.C. 4611.0. The Lessee hereby agrees to pity the
Port Authority's reasonable out-of pocket expenses for such judicial review, including the
reasonable costs for the Port Authority's attorneys and outside counsel, as appropriate.
'The fort Authority shall no[ terminate the MOA during the pendency of the proretAings
described in this subprirai',raph. In the event, upon the conclusion of such procecdin gs, the
Port Authority shall elect to tennimcft the MCA, pursuant to Arlicie KV of the MOA, the
Port Authority shall provide. the Lessee no less than ninety (90) days' prior written notice
of its intent to terminate the MCA for cause.

Without limiting (lie other provisions of this Section ]S(f). U'ttle LN10A is temrinated for
any, reason prior to the completion of the Project, or the Lessee and the Port Authority,
together, reasonably expect that sufficient federal funding would not be available for
completion of the Project, then at the Lcsscc's option. the Lessee may cease the
performance of tale Work, or proceed with the Work at Lessee's sole Hsk '. cost and
expense. in the cvcnt that the Lessee elects to cease the performance of the Wort:, the
Lessee shall: (i) take such steps in windirtg down the Work as ;may be required by the
MCA, to ensure; that the Wort` already in place, as well as any areas affected by such
Work, -shall not be tell in a condition unsafe so that there is possibility of injury or
damage to life or property, and ()i) have the option to: (:) continue in occupancy of the
Additional Premises, subject to the Approv,31 of the Port Authority for any new or
additional use of said premises, or (y) enter into a surrender agreement, reasonably
acceptable to the Lessee and the Port Authority, pursuant to which the Lessee shalt
surrender the Additional Premises to tlae Port Authority, and in such case, the Lessee
shall have the right, at its option, to remove all improvements made to the Additional
Premises or surrender the Additional Premises with improvements constructed thereon.
][tile  Lessee elects to remove the improvements made to the Additional Premises prior to
surrendering the Additional Premises, the Port Authority  shall not be responsible for the
cost of removal of any improvements made by the Lessee at the Additional Premises.
Further, the Port Authority shall not be responsible for any costs associated with winding
down the Work,

If the Lessee chooses to proceed with the Work, as provided above, it shall notify the
TSA of its intention to do so, ant') seek the TSA's approval, if so rogi0red, to proceed with
the Work. in such case, unless otherwise directed by (lie TSA, the Lessee shall continue
to perform (lie Work in accordance uv ilh the requirements set forth herein as well as with
the temps and conditions of the MOA The Port Authorit y shall have no further
responsibilities to the Lessee its corutecoon with the paytnetit b y the TSA of
Reimhursem(;M Amounts to the Lessee, if any, or othemse.
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(g) The foregoing provisions with respect to suhmissions by the Port
Authority in the TSA shall extend and apply only to Invoices submitted to the Port
Authority by the Lessee prior to any expiration or termination of the Terminal C Lease,

l9. in addition to and without limiting any other right or remedy of the Port
Authority or of TSA under this SLIPPlemzntal Agreement, the Terminal C Lease, the
MOA or otherwise, the Port Authority shall have the right by its agents, employees and
representatives to audit aixl inspect during regular business hours after the subinisston of
catty invoice called for in Paragraph IS hereof: the books and records and orher data of
the Lessee relatin g to (lie Cost of the Work, as .aforesaid, or any portion thereof, and any
and all invoices covering or relating to the Work or any poilion thereof and the actual,
original cancelled cliecks of the Lessee, or microfiche copies (front and hack) of said
canceller) checks as supplied to the Lessee by the drawee banks) covering the Work or
piny ponion thereof or any invoice or invoices with respect thereto; it bcing spe6lically
understood that the Port Authority shall not be bound by any prior audit or inspection
conducted by it or the TSA. The Lessee agrees to keep such books. records and other
data within the Port of New York District, or, on the condition that the Lessee shall pay
to the Pori Authority all travel costs acid expenses as deter-mined by the Port Authority for
the Port Authority auditors and other representatives in connection with any audit at
locations outside the Part of Ntw Yurk District, (lie Lessee may maintain said records
and books and make them available to the Potl Authority at the Lessee's princLpat office,
which currently is located at 1600 Smith Street, Department J-IQS VP Houston, Texas
77001 The Lessee shall not be required to maintain any such books, records and other
data for more than seven (7) years after it has delivered the Invoice called for under
subparagraph (c) alcove, unless they are material to litigation initialed within fiat time, in
which event they shall be preserved until the final delerTniitiation ofthe controversy.

20. If the Lessee has included in any portion of the Cost of the Work any item
as having been incurred, but which in the opinion of the Port Authority, which opinion
shall not be exercised in a capricious or arbitrary roamer, was not so incurred, or which
in the opiriion of the Port Autlrority, which opinion shall not be exercised in a capricious
or arbitrary manner. if so incurred is not an item properly chargeable to such element of
cost tinder sound aecournting practice oi- to the Cost of the Work, or does not represen( an
appropriate division of the costs of a particular contract which are required to be
designated according to time of perform ince or delivery, and the parties have been
unable to resolve their differences within ninety (90) clays after Port Authority rave its
notice objecting to the sarne, the Port Authority's decision as to the nature of the itern of
construction cost shall be. final. The part Authority hereby agrees that it shall not pact in
an arbitrary or capricious marurner when rendering its final decision with respect to such
mu• esolved differences.

21. (a) In the event that a Port Authority audit, or an audit by the TSA or
any agency of the Government of the United States of America, sh.01 disclose that
amounts paid by the Port Authority exceed the Cost of the Work, or are otherwise
impropt;r or not in accord with the MOA of tills Suppleniental Agreement, based upon



cenllic^► ter or otllenvise. then. upon tem (IU) da ys, dernantl, the Lessee shall Inimcdiatcly

pay to the Port Authorit y .I1 ► arnount equal to the excess an ► omi t pmd b\, the Port

Allil►orit y; and from aril after II ►e (late of sucl ► pa y tent to the Pori Authorit y iht

Reimhtirsenitnt Amount shall be reduced b y the M1100 n
_
t of such payment. The fbregoing

shall not be or be decined to be an y linwation. impairment or waiver of':lnv other ri g It or

remedy of ilic Port Autllot -it) under dtis Supplemental Agreement, the Terminal C Lease,
the N10A or otherwise.

(b) In file event that a Port Authority audit, or an audit by the TSA or
an y :igertc y of the Goverzunenl of the United States of Aincnca, shall disclose th:lt the

Lessee has expended in (lie Cost of the Work under Paragraph 16 hercof aniourits \e-l ► ich
total less than the amounts that the Lessee has been paid hereunder, then. tipon demand of
tile: Port Authority. the Lessee shall in-smediaiely pity to the Port Authority an ainoont
equal to the difference bet%veen tic amounts expemied by the Lessee as disclosed by tl ►r
Port Authorit%, audit, or an audit by tI ► e TSA or any agency of the Government of tltr

United States, -as the case may be, and the arnount previously paid hereunder to the

Lessee, less any such anlount, or portion thereof, which the Lessee shnil have already

repaid to the Port Authority, and effective frain and after such date of rep,tylnent the

Project Rein ► bursemcnl Amount shall be reduced by the anlount of such repayment.

??. It is hereby tmdcrstood and agrecd that nothing herein Shull or shall he

deeilied to be for the benefit of any contractor of the Lessee. or any other' person or entity
not a si',natory to this Supplemental Agree:rnc;nt.

'Z. No Commissioner. director, officer, agent or employee of either party
shall be charged personally or be held contractually liable by or to the other p:'rrty under
arty teen or provision of This Supplemental Ageement or because o f any breach thereof
or because of its or their execution or n(tempiecl execution.

24, (a) (i) In addition to its obligations under Paragraph b,

hereof, the Lessee in its own name as insured and also including t11e Port Authority as an
addition;il insured including without limitation for premises-operations and products-
completed operations, shall procure and maintain Comincrcial Ge:ncral Liability
insurance Mcluding covera ge, for premises operations, products completed operations,
independent contractors, explosion, collapse and underground property damage, with a
broad forrn property damage endorsement. and wish said insurance to contain a

contractual liability endorsement covering Ilse risks set forth in Paragraph 6 hereof. The
Corrinlcrcial Cieneral Liability Insurance policy shall have a limit of trot. less than
510,UUU,UOU combined single  Lima per occurrence for bodily iraiury liability and property
damage liability. The Lessee may provide such insurance by requiring each Contractor
crt ,aged by it for the Work to procure and maintain such irtsuronce including such
contractual liability endorsement. said insirance. ,viiether procured by the Lessee or by a
contractor engaged by it as aforesaid, not to contain any care, custod y or control
c.'ccleislons, and not to contain any exclusion for bodily iillury to or sickness. dise.tse or
death of any employee of the Lessec or of any of its contractors which would Coil lict
with or in my way impair coverave tinder the contractual liability endorsement. The said
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policy or policies of insurance shall not be limited to the obligations of the Lessee and of
its contractors pursuant to Para graph G of this Supplemental Alp-ecntent but shall corer
all claims and demands, just or unjust, of third parties (including employees, officers and
agents of the Port Anthony) arisin g -2 alleed to arise out of or rn cotutection with the
performturcr of the Work or based upon any of the risks assumed by the Lessee in this
Supplemental Agreement or any breach of this Supplemental Agreement by the Lessee
and for the defense of all such claims and demands.

(ii) The Lessee, or its contractors, shall procure and
maintain Commercial Automobile Liability Insurance covering owned. non-owned and
hired vehicles, in limits not less than 52,000 

'
.000 combined sit)gle limit per accident for

death, bodily injury and property damage.

(iii) Without limiting the previsions hereof; in the event
the Le=ssee maintains, or its contractors maintain, the foregoing insurance in hmits greater
than aforesaid, the Port Authority shall be included therein as an additional insured to the
lull extent of all such irtsttrance in accordance with all the terins and provisions hereof.

(b) fn addition to the foregoing, the Lessee shall procure and
maintain Worker's Compensation and Employer's Liability Insurance as required by lap'.

(c) The insurance required hereunder shall be maintained in
effect during, the performance of the proposed Work. A certified copy of cacti of the
policies or a certificate or certificates evidcneing the existence thereof, or binders, shall
Lie delivered to the Port Authority upon the execution of this 5upplentenUil Agreement by
Elie Lessee and delivery thereof to the Port Authority. In the event any binder is delivered
it shall be replaced within thirty (3M days by a certified copy of the policy or a
certificate. Each such copy or certificate shall contain a v31id provision or endorsement
that the policy may not bo cancelled or tenninated. or changed or modified as it applies to
the Port Authority, without giving thirty ( 0) clays written advance notice thereof to the
Port Authority. Each suet y copy or certificate shall contain an additional endorsement
providing that the insurance carrier shall not. without obtaining express advance
pemtission from the General Counsel of (lie Port Authority, raise any cicFense involving
to any way the jurisdiction of the tribunal over the person of the fort Authority, the
immunity of the Port .Authority, its Commissioners, officers, agents or employees, the
governmental naturL of the Port .Authority or the provisions of any statutes respecting
stilts against the Port Authority. The al`oresaid insurance shall be written by a company
or companies approved by the Pon Authority, the Port Authority agreeing not to withhold
its approval unreasonably. If it any time any of the insurance policies shall be or become
unsatisfactory to the Port Authority m to Form or substance or if any of the carriers
issuing such policies shall be or become unsatisfactory to the Pon Authority, the Lessee
shall promptly obtain a new and satisfactory policy iii replacement, the Port Authority
agreeing not to .p ct tmreasonabl y hereunder.n

25.	 Without limitil3g tiny term or provision Hereof, the Lessee hereby
acknowledges that portions of Tenninal C upon which the Work is to be. perfortnetl may
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mvolve active roadway areas arid/or oper.ltions at •eas at the Airpotl, and, accordingly the
Lessee in its perfomiance of the Work shall at all times use its best efforts to complete
the Work as quickly as possible and, further, shall use its best efforts and lake all
necessary precautions, inclutlirl^" -without limitation, compliance witll all requtremcnts, iC
any, of the applicable governmenial authorities and all requirements of the Port
Authority, to ensure Elie safety of optraoons oil areas to protect all persons and
properly at the Airport and to ensure that the Lessee and its contractors shall nol disrupt
or interfere with normal Airport operations.

?Cs. The Lessee. ill its operations under this Supplemental Ag geemcnl and in
the perfornrance of the 1Vork. shall not exacerbate the enviroru-lentil condition of the
Premises or Elie Airport of interfere with an y envirownent3l clean -up or remedUilion work

beim , performed at the Premises whether by the Port Authority or others. Perform ance
by the Lessee or the Work and use by the Lessee ol`lhe EDS, the ETD and the OBIS shall
be sub'jeet to the togas and Conditions of this Supplemental AgreciT L''nt Anti the Terminal

C' Least, and wilhout limiting tlic Coregoing. in conformance with all Environmental

Rcquiremetlts.

27. (a) The Lessee shall be fully responsihle, at its sole cost and expense

and in accordance will) all applicable Envirotlsll mal Rcdutrenlents, as heremaRer
ticCtned in Paragraph 34. I`or the disposition of any Hazardous Substance in soils. wafers
or other material excavated or removed in the performancc of the Work.

(b) Titic to any soil, dint, sand, asbestos or other material oti tale

Premises or the Airport removed or excavated b y the Lessee during the course of tale
Work shall vest in the Lessee upon the removal or excavation tbereof and shall delivered
and deposited by the Lessee Lit the Lessee's sole cost and expense to a location off the
Airport in accordance with the tcrn}s and conditions of this Sufrplcrnental Agreement, the
Terimnal C Lease and the MOA, and all applicable Environmental Requirements
(including, if required. disposal ofasbestos in a long-term disposal facility ,lt the Lessee's
sole cost and expense) and all in a manner re:asonahly satisfactory to the Port Arthority.

(c) In the event any Hazardous 5tlbstance is discovered il] the
porfomaalce of the Work, the Lessee: in reporting such Hazardous Substance shall direct
such report to the attention of sut;h individual at the subject govenimental authority as the
General Nfiin tger of the Airport shall require an order to assure consistency in the
environmemal management of the Airport, provided, however, notwithstandint-, the
Corcgorng ill event shall the Lessee be required by this subparagraph (c) to viol3tc. any
Environmental Requirement.

(d) Promptly upon th at clisposioun orally 1 .1'azardou5 substance in the
herfonn:ance of tho Work, the Lessee shall suhrnit to the Port Authority a "Certification
uj Final Disposal" stalin, the inic and arnmint of material disposed. the method of
disposal and the owner and location of' the disposal f:ccilily_ The formal cat' such
GL1'1if-Teitron shall Collow the rCquirenlcrlts, if ally, of governmental agencies havillo

jurtsdiction as if ille Porl Authority \Vcrc a plivwo organization and the name of llte Port
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Authority shall not appear on any certificate or other document as a ecticra tar or owner of
such material.

28. The Lessee shall not dispose of, release or discharge nor permit anyone to
dispose of, release or discharge any Hazardous Substance on the Premises or at Airport in
connection with its operations under this Supplemental Agreement or in the performance
of the Work. Any Hazzeardous Substance disposed of, released or discharged by the
Lessee or pennitted by the Lessee to be disposed of, released or discharged at the
Premises or at the Airpout in connection with its operations under this Supplemental
Agreement or in the performance of the Work shall be completely re proved and/or
reunediated by the Lessee by methods and procedures satisfactory to and approved by the
Port Authority.

29. Cn the performance of the Work the Lessee- shall not employ any
contractor nor shall the Lessee or any of its contractors employ any persons or use or
have any equipment or materials or allow• any condition to exist if any sueli shall or, in
the opinion of the Port Authority, may cause or be conducive to any labor troubles at the
Airport which interfere, or in the opinion of the Port Authority are likely to interfere with
the operations of others at the Airport or with the progress of other construction work
thereat. The determinations of the Port Authority shall be conclusive to the Lessee.
Upon notice froth the Port Authority, the Lessee shall immediately remove such
contractor or withdraw or cause its contractors to withdraw from the Airport, the persons,
equipment or materials specified in the notice and replace them with Unobjectionable
contractors, persons, equipment and materials and the Lessee shall or shall cause its
contractor to immediately rectify any condition specified in the notice.

30. The Lessee shall, if requested by the Port Authority, take: all reasonable
measures to prevent erosion of the soil and the blowing of sand during the perfonnance
of the Work, including but not limited to the fencing of the area where the Work is
periontred or portions thereof or other areas and the coveting of open areas with asphaltic
emulsion or similar materials as Port Authority may direct.

31. fn connection with the performance of the Work, the Lessee shall he
responsible for identifying the location of all utilities and shall prior to the
commencement of any of the Work coordinate the Work with the Location ofSubsurfaee
Utilities toll free infomialion scrvice (1-800-272-1000) and ascertain the location of
undergroturd utilities, if any, at the Premises. The Lessee shall provide the Pori Authority
%vith the written evidence of such coordination.

32. All notices, directions, requests, consents and approvals required to be
given to or by either party shall be in writing, and all such notices shall be personally
delivered to the duly designated officer or representative of such pa,ty or delivered to the
office of such officer or representative during regular business hours, or forwarded to him
or to the party at such address by certified or registered mail. Until further notice, the
Port Authority hereby designates its Executive Director and the Lessee designates its
Semor Vice President, System Operations & Real Estate, Mr. Holdcn Shannon, as (heir
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respective representatives upon whom notices may he served, and the Port Authority
designates its office at ??a Park Avenue South, New York City, New York 10003, and
the Lessee designates its office at 1600 Smitlt Street, Department HQS- VP, Houston,
Texas 77002, as their respective offices where notices may be served. if mailed, the
notices Iterein required to be served shall be deemed effective and sen. ed as of the date of
the certified or registered mailing thereof.

33. The lessee agrees to provide the General Manaeer of the Airport with
copies of all information, documentatioil, records, correspondence, notices, certifications,
reports, test results and all other SLIbinissions provided by the Lessee to a governmental
authority and by a governmental authority to the Lessee with respect to the Work and any
Environmental Requirements pertaining to the Lessee' obligations under this
Supplemental Agreement within five (5) business days that the same are made available
to or received by ilte Lessee.

For the purposes of Ellis Supplemental Agreement, the following terrns
shall have the respective meanin gs provided below:

(a) "Envirownental Requirement- shall mean in the singular
and "En uironme ptial Requirements" shall mean in the plural all common law and 311
past, present and future laws, statutes, enactments, resolutions, regulations, rules,
directives, ordinances, codes, licenses. permits, orders, memoranda of understanding and
niemorwida of agreement, guidances, approvals. plaits, authorizations, concessions,
franchises, requirements and similar items of all governmental agencies, departments,
commissions, boards, bureaus or instrumentalities of the United States, states and
political subdivisions thereof, all pollution prevention progrruns, "best managenrent
practices plans", and other programs adopted and agreements made by the Poi? Authority
(whether adopted or made with or without consideration or with or without compulsion),
with any government agencies, depariinenls, commissions, boards, bureaus or
instrumentalities of the United States, states and political subdivisions thereof, and all
judicial, administrative, voluntary and regulatory decrees, judgments, orders and
agreements relating to the protection of human ltc;alth or the envirorunent, and in the
event that there shall be more than one compliance standard, the standard for any of the
foregoing to be that which requires the lowest level or a Hazardous Substance, lice
loregoing to Include svilhou_l limitation:

(i) All requirements pertaining to reporting, lieensirug,
pciTnItting, investigation and remediation of emissions, discharges, releases or
threatened releases of Hazardous Substances into the air, surface water,
groundwater or land, or relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of Hazardous Substances, or dic
transfer of property on which Hazardous Substances exist; and

(ii) All requirements pertaining to the protection from
Hazardous Substances of the health and safety of employees or the pttblic.
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(b) "General Alana;er of the Airport" shall rnean the person or
persons from time to tithe designated by the Port Authority to exercise the powers and
functions vested in the said General Manager by this Supplemental Agreement; but until
further notice from the Port Authority to the Lessee- it shall mean the General Manager
(or the temporary or actin; General Manager) of the Airport for Ilse time being, or his
duly designated representative or representativcs.

(c) "Huzordouc Substance - shall mean and include in the singular and
"Hazardous Substances" shall mean and include in the plural any pollutant, contaminant.
toxic or hazardous waste, dangerous substance, noxious substance, toxic substance.
nammablc, explosive or radioactive material, urea formaldehyde foam irtstilation,
asbestos, polychlorinated biphenyls ("PCBs"), radon, chemicals known to cause cancer,
endocrine disruption or reproductive toxicity, petroleum and petrolcum products,
Fractions, derivatives and constituents thereof, of any kind and in any tonn, including, but
not liamcd to, oil, petroleums, htei. Ertel oil, sludge, crude oil, gasoline, kerosene, and
mixtures of, or waste materials containing any of the foregoing, and other guises,
chemicals, materials and substances which have been or in the future shall be declared to
be hazardous or toxic, or the removal, containment or restriction of which have been or in
the future shall be required, or the manufacture, preparation, production, generation, use,
maintenance, treatment, storage, transfer, handling or ownership of which have or in the
fuurre shall be restricted, prohibited, regulated or penalized by any federal, state, county.
or municipal or other local statute or law now or at any time hereafter ui effect as
amended or supl,lemented and by the regulations adopted and publications promulgated
pursuant thereoo,

35. No entity shall be a third party beneficiary of this Supplemental
Agreement,

36. (a) (1) The Lessee hereby acknowledges and agrees that if any
failure of the Lessee to comply with the terms, conditions and provisions of this
Supplemental Agreement and its attachments results in a demand being made by the TSA
or the Govenunent of the United Stales of America arising out of or relating to the MOA
or the Project, or claims made in connection therewith, for the Port Authority to make a
payment to the TSA or the Goverrurteul of the United Stales of America, as applicable,
and if the Lessee thereafter fails, within ten (10) days after the Lessee's receipt of'written
notice from the Port Authority advising the Lessee of such demand male upon the Port
Authority, to make payment to the Port Authority of the amount so demanded from the
Port Aulho6ty by the TSA or the Government of the United Stares of America (except io
the extent any such demand is retracted by the TSA or Lhc Government of the United
States, as applicable, within such ten (10) day period), then such failure shall constitute a
material breach of the Terminal C Lease, as herein amended thus giving rise to all of the
Port Authority's rights and remedies thereunder.

(2) (i) For the purposes of this Paragraph 36 and Paragraph
lS(e)(ii)(4) of this Supplemental Agreement, the term "qui tcun person" shall mean and
include each "person" as described in 31 U.S.C,§ 3730 (b)(1) who may assert a claim or
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dernand under and pursuant to the provisions of the Federal False Claims Act (31 U.S.C..
P-729),i29), or any successor or similar slaiule.

(ii) The Lessee hereby acknowledges and agrees that if
an y failure of the Lessee to comply with the tenets, conditions and provisions of this
Supplemental Agreement and its attachments results in a demand being made by any qui

lain person arising out of or relating to the MOA or the Project, or chines made itt

connection therewith, for the Port Authority to make a payment to any qui tam person.
and if the Lessee thereafter fails, within ten (10) days .after the Lessee's receipt of written
notice from the Port Authority advising the Lessee of such demand made upon the Pori
Authority, to contest such demand th.roubh appropriate legal or other proceedings as
determined by the Port Authority, subject to and in accordance with the provisions of
subparagraphs (a)(2)(iii), (iv). (v) quad (vi) of rhis Paragraph (except to the extent that the
Lessee satisfies such demand or portion thereof by making payment to (lie Port Authority
in respect thereof within such ten (10 day periocl}, and if the Lessee so contrasts such
demand, the Lessee shall, within such ten (10) day period, either, at the election of the
Port Authority (x) deposit into escrow (on tenns approved, and wide (he escrow agent

designated, by the Pori Authority) the w-nottnt of such demand, or (y) cause to be
delivered to the Port Authority a clean irrevocable letter of credit in the amount of such
demand pursi.rant to the terms set forth in the exhibit attached Hereto and hereby made a
part hereof as "Exhibit C,- to be held by the Port Authority iintil the hnal arljndiration,

settlement or other resolution of such demand, wid to pay the ainonnt of such deniand in
accordance with such final adjudication, settlement or other resolution, then such failure
shall constitute a material breach of the "rerrttinal C Lcase_as herein amended, thus
giving rise to all of the Port Authority's rights and remedies thereunder.

(iii) Except as set forth in subparagraph (a)(2)(v) of this
Paragraph, in the event the Lessee shall not have made payment to the Port Authority of
the amount den►anded from the Port Authority; by arty qui tnm person, and elects to
contest such a demand by a qui torn person in accordance with the provisions of
subparagraph (a)(2)(ii) oC this Paragraph, the Lessee shall at its own cost and expense
contest eac)r and every such demand by a qui tam person with counsel reasonably
satisfactory to (lie Pon Authority, and in contesting such a demand by a qui tan, person,
the Lessee shall not, without obtaining express advance permission from the GerlerM
Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of
the tribunal over the person of tlic Pori Aulhority, the immunity of the Port ,Authority, its
Commissioners, officers, agents or employees, the goverruraental nature of the Port
Authority or the provision of any statutes respecting suits against the Port Authority,
grovidc-d, however, the Port Authority shall have the ri gs t at its election to either (x:)
participate in such contest or settlement with its own counsel and at its sole expense
except as. set forth in subparagraph (a)(2)(v) of this Paragraph, but the Lessee shall have
the control of the contest., judutrtent and settlement or (y) upon notice to the Lessee
relieve the Lessee front the obligation to contest such deniand by a qui lam person and
i tscl f contest such demand at its sole cost and expense except as set forth iii subparagraph
(a)(2)(iv) of this Paragraph, and the settlement, judgment and satisfaction thereof shall be

U
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paid by the Lessee if the Lessee has consented to such settlement. jud rinent or
sattsla.ctlon, which consent of [lie Lessee wi ll not be Unreasonably withheld.

(iv) hl the event the Lessee sliall not have made
payment to the Pon Authority of the amount demanded from the Port Authority by any
,gut tan; person. and havin g elected to contest such a denland by a qui cum person in
accordance with the I^rovisio ►as of srlbparagraph (a)(?)(ii) of this Paragraph shall not hive
commenced to contest such a demand b y 1 qui tom Berson ( ► rlclurinlg wirhout limitation
any defense provided by the Lessee's insurer, contractor or Subcontractor) within a
reasonable tank period aftcr receipt by the Lessee of notice of such demand so as to allow
the Port Authority the oppontsnity and sufficient time to contest such a denuar.d in a
timel y p lanner, or if [lie Lessee, one of its contractors or subcontractors or its insurer shall
not use a counsci that is Teasonably satisfactory to the Port Authority in conlesting such a
demand, then upon notice to file Lessee the fort Authority may contest such demand at
the sole cost and expense of the Lessee.

(v) In the event the Lessee shall not hi ye made
payment to the Port Authority of the a.nlount denanded from the Pott Authority by any
qui card person, and shall have elected to contest such a demand by a qui canr person in
accordance with the provisions of subpa ragraph (a)(2)(ii) of this Paragraph, the Port
Authority and the Lessee will reasonably cooperate with each other lrt contesting such a
deirinnd by a qui tom person PIKSW'Int to the provisions set North in subparagraph (a)(2) of"
this Paragraph.

(vi') in the event that the Lessee (including any of its
insurance can•iers, contractors or subeoniraclors involved in contesting a demand by a qui

trim person) has a convict of interest wide the Port Authorit y or a defense by the Lessee
(including \ ithout limitalion a defense by the Lessee's insurer, contractor or
subcontractor) that adversely affects the interests of tale Port Authority, then the Lessee
shall provide or cause to be provided separate counsel approved by the Port Authority to
contest such a demand.

(3) Any payments made to the Port Authority by the Lessee as
contemplated by this Paragraph 36(a) (or pursuant to the applicable provisions of
Paragraphs )O(a) or ) I hereof) shall, be paid over by the Port Authority to the TSA, the
Government of the United States, or any qui iam person, as applicable, unlcss the Pori
Authority has previously paid said amount to the TSA, the Government of the United
States, or any qui cam person, as applicable., in which case die Port Authority shall retain
such paynaeTat ( and if any rebates of an v such payment are later made by the TSA, th e
Government ofthe United States of America, or an y qui cam person to the Port Authority,
then the a ►nount of stay such rebate shall be paid by the Port Authority to the Lessee,
unless the Port .Authority has previously paid said amount to the Lessee.. in which case
the Po11 Authority shall retain such rebate).

N The Lessee hereby acknow)edbes and ry grecs that if any failorc of
the Lessee to comply with the tcnns, conditions and provisions of this Supplemental
Agrccment and its attachincnts results in a c1cmand heing made by the TS,' or the
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Government of the United States of Anierica or any qui tare person arising out of or
relating to the N40A or the Project, or claims made in connection thereto, for the Pon
Authority to perform an obli_at.ion arising out of the MOA or the Project (other than a
deneattd to make a payment covered by the provisions of subparagraph (a) of this
Paragraph 36), and if the Lessee thereafter fails, within ten (10) days after the Lessee's
receipt of w6tten notice from [lee Pont Authority advising Ilse Lessee of such demand
made upon the Port Authority, to comininnce such performance of such demand (and
thereafter to continue diligently to perform such dernatnd until such demand is finally
resolved)_ then such failitre shall coastittite a material breach of the Terminal C Lease, as
herein amended, thus gi+'ing, rise to all of the Port Authorit y 's rights axed remedies
thereunder.

(c) Nothing contained ut this Suppleinental Agreement, nor any
ttrrninaetion of this Supplemental Agreement, shall release or relieve lbe Lessee from any
of its duties, responsibilities or obligations under the Teniiinal C Lease and neither the
Foregoing nor anything to this Supplemental A greement shall be deerned to limit,
diminish, waive or impair the rights and remedies of the Port Authoril y, and the Port
Authority shall have all rights and remedies, legal, equitable and otltenLise, with respect
to the Terminal C Lease and lease matters covered by this Supplemental Agreement.
provided, however, and notwithstanding anything contained herein or in the Tcnirinal C
Lease to the contrary, without limiling Lessee's obligation to perform the `York a,s
provided herein, any fail ►►rc of the Lessee to perfonii the Work as provided here) 1 ar to
comply with the terms of this Supplemental Agreement Leith respect to the Work shatll in
no event be a breach of or tinder the Terminal C Lease, provided, however, that, in the
event the Lessce shall fail to pay any rental amounts due and owing to the Port Authority
for the Additional Prernises within the time period required under Paragraph 4 of this
A ,reereeent, the Port Authority shall be entitled to all of its rights and remedies under the
Terminal C Lease for such failure.

37, Neither the Coin inissioners of the Port Authority nor any of them, nor any
officer, agenl or emplovee thereol', shall be changed personally by the TSA or the Lessee
with any liability, or held liable to it under any tense or provision of this Supplerental
Agreement, or because of its execution or attempted execution or because of any breach
thereof.

38. This Supplernerilal Agreement constitutes the entire agreement of the
pat-ties on the subject matter herernf and may not be changed, modified, discharged or
extended except by written instrument duly executed by the Lessee and the Port
Authority. ]t is expressfy agreed that any and all prior correspondence bctwcen or ainong
the parties, or any of thetas, covering the Work shall be deeieeed superseded by this
Agreement except shat all vo-itten requirements of the Port Authority given in connection
therewith prior to (lie execution of this Supplemental Agreement shall continue ht full
lorce and effect. The Lessee agrees that no representations or \varranties shall be binding
upon the Port Authority unless expressCd in NN-riting in this Supp)eneenwl Agrcer»ent.
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SCHEDULE E

A(I iRstil.aT11'F. ACTIO\-f L t AL OPPOR"Cl. r\'fTY-- y1[;3ORIT1' BUSINESS
E NTERPRISF•S ---WOMEN-OWNE-D BUSINESS ENTERPRISES REQUIREMENTS

Part 1, Affinnative Achon Guidelines - Equal E-mploymi.cnt Opporlunrty

I. As a imilter ofpokv the Pon !Authority hereby re•quires the Lessee
and the Lessee shall require ilic Comractor. as hereinafter detinrd, to comply ^ it.li the
provisions set fcirtli hereinaRer in this Schc(lule E and in Paragraph C of the altached

A g reement (herein added the "Agreement") between the fort Authority and Continental
:airlines, inc. (herein and in the Lease called the "Lessee"), The provisions set forill in
this Pari I are similar to the conditions for hiddin g on federal ^-yovemmeni contract

adopted by the Office of Federal. Contract Compliance and of feciive Nfav 9, 1()?S,

The Lessee :rs well as oich bidder. contractor and subcontractor of
(lie Lessee and each subcontractor of a contractor at =N , tics of constructiian Ocreiri

colleclively referred to as "Ike Car:trtrctor") must Billy comply wI1 the following

conditions sel forth herein as to each construction trade to be used on rbe construction

work or an y portion theroof (said conditions being herein caller! "Bid Conditions"), The

Lessee hereby commits itself to the goals for rninorily a nd IM MC utik-,16011 set I'ortll

below oriel all ether requirements, temis acid conditions of the Bid Conditions. The

Lessee she ll! like%vise require the Contractor to commit itself to the said goals for minority
wid feniale utiltration set firth belmv tend all other requirements. temis and conditions of
Ow Bid Conditions by submitting a properly signed bid.

11. The Lessee and the Contractor shall each appoint an executive of
tts company to assume the responsibility for the implementation of the requirements.
temis and conditions of the followinti, Bid Conditions:

(cif The goals for minority rind funalc participation expressed
in perccmadc t^:nns for the Coolractor's aggrr^ate workforce in each Irade on all
construction work are :is follows:

(I)	 N inomy p i-ticipatiOn
Minovi(y, except laborus	 Novo,

Minority, laborers	 =10 0r,+

(2)	 Female participition

l'l;tI alt, CXCcpi laborers	 h. ^)"•ir



Female, laborers	 6,94%,",

These goals are applicable to a]1 the Contractor's construction work
per[ormed in and fir the Premises.

The Contractor's specific aftinnative action obligations required
herein of minority and Female employmenl and training must be substantially unifonn
throughout the length of the contract, and in each trade, and the Contractor snail make
good faith eilbrts to employ minorities and women evenly on cacti of its projects. The
transfer of minority or female employees or trainees from contractor to contractor or lion
project to project For the sole. purpose of meeting the Contractor's goals Shall be a
viofiltion of the contract. Compliance ^^ irh the goals will be measured against the total
\,vork hours performed.

(b) The Contractor shall provide written notification to the
Lessee and the Lessee shall provide written notification to the Manager of the Officc of
Business quad .lob Opportunely of the Port Authority within 10 working days of award of
any construction subcontract in excess of S 1 0,000 at any tier for construction work. The
notification shall list the name, address ganef telephone Iarrrnher of the subcontractor-
employer- identification number; estimated stallin g and completion dates of the.
subconrracu ;yid Cite -cow aplilcal area in which the sucicontract is to be performed.

(c) As used in these specifications:

(l)	 "F1111ployer identiTcation noinber" ineans the
Federal Social Security number used on the Employer's Quailerly Federal Tax Retatril,
U.S. Treasury Department >3 oim 941:

(2)	 ",Winorxty" includes

(1)	 Black (all persons leaving origins in any of the
Black A frican racial groups not of Hispanic origin);

(ii)	 Hispanic (,ill persons of Mexican, Puerto Rican,
Dominican, Cuban, Central or South American culture or origin, regardless of race);

Asian and Pacific Islander (ail persons havin g origins
in any of the original peoples of the; Ear East. Southeast Asia, the Indian Subcontinent, or
the Pacific Islands); artd

(iv) American Indian or Miskan Native (all trorsons
having origins in any of the original peoples of North Anrenca and maintaining
identifiable; tribal affilinfions tlu-ough membership and participation or community
identification).
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(d) Whenc-ver the- Contractor, or any subcontractor at an y tier,
subcontracts a portion of the construction work involving anv constniction trade, it shall
physically include in each subcontract in excess of S10,000 those provisions which
include the applicable goals for minority and female participation.

(e) The Contractor shall irnpternenl the specific affimitive
action standards provided in subparagraphs ( l } through (1 ti) of Paragraph (h) hereof. Thv
goals set forth ahove are expressed as percentages of the total hours of employment and
training of mir.nority and female utilization the Contractor should reasonably be able to
achieve in each construction trade in which it has employees in the premises. The
Contractor is expected to make substantially uniform progress tow°3rd its goals in each
craft during the period specified

(n Neither the provisions of any collective baruatntng
agreement, nor the failure by a union with whom the Contractor has a collective
bargaining agreement, to refer either minorities or women shall excuse the Contractor's
obligations hereunder.

(g) In order for the nomvorking n-aining hours of apprentices
to d trainees to be counted in Illecting 1he g oals, such apprentices and trainees must he
employed by the COMFOCIOr doting the training period, and the Contractor must have
made a commitment to employ the apprentices and trainees at the completion of their
training subject to the availabii.ity of employment opportunities, Trainees must be trained
ptrrsu-ant to training programs approved by the U.S. Deparirnent of Labor.

{h)	 The Contractor shall take specific affirmative act.ioms to
ensure equal employment opportunity ("LEO").

The evaluation of the Contractor's compliance with these
prc.ivrsions shall be based upon its good faith efforts to achieve maximum results Gom its
actions. The Contractor shall document these efforts fully, and shall implement
affirmative action steps at least as extensive as the following-

( t ) Ensure and imaintain a working environment free of
harassment, intimidation, and coercion al all sites, and in all facilities at which the
C'ontractor's employees are assigned to work. The Contractor, where possible.
will assign Lwo or more women to each phase of the consU •uctiOn project. The
Contractor, shall speeificiAly ensure that all foremen, superintendents. and other
supervisory personnel al the premises are aware of and carry out the Contractor's
obligation to maintain such a working environment, with specific attention to
minority or female individuals working at the premises.

(2) Establish and maintain a current list of minority and female
reeruiunent sources, provide wri€ten notification to minority and female
recmitment sources and to community organizations when the Contractor or its
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Contractor's _EEO polic y with other Contractors and Subcontractors wrlb whorn
the Contractor does or anticipates doing business,

(9) Direct its recruitment efforts, both oral and written, to
minority, female and community organizations, icy schools with ntittority and
female students and to minority and fernale recruitment and training organizations
arch to State certified ninority referral ,agencies serving the Contractor's
recmitmenE area and employment needs. Not later than one month prior to (lie
date for the acceptance of applications for apprenticeship or other (raining by any
recruitment source, the Contractor shall semi written notification to or mizations
such as the. above, describing the openings, screening procedures, and tests to he
used in the selection process.

(10) Encourage present minority and fernale emplo yees to
recruit other minority persons and women and, where reasonable, provide after
school, summer and vacation employment to minority and female youth both on
the premises and in areas of a Contractor's workforce.

(11) Tests and other selecting requirenncnts shall comply with
41 CFR Pan 60-3.

(1?) Conduct, at least every six months, an inventory anti
evaluation at least of all minority and female personnel for promotional
opportunities and encourage these ernployecs to seek or to prepare for, lhrou-h
appropriate training, ere.. SLIth opportunities.

(13) Ensure that seniority practices, job classifications, work
asslgriments and other personnel practices, do not have- -.I discriminatory effect by
continually monitoring all personnel and employment related aclivilics to ensure
that the EEO policy and the Contractor's obligations hereunder are being carried
Out,

(14) Ensure that all facilities and company activities are
nonsegregated except that separate or single-user toilet and necessary changing
facilities shall be provided to assure privacy between the sexes.

(15) Document and maintain ,I  of all solicitations of
offers for subcontracts from minorily and Female construction contractors and
suppliers, including circulation of solicitations, to minority and fernale contractor
associations and other business associations.

(16) t_Condum a review, at least every six months, of all
supervisors' adherence to and performance under Ilic Contractors' EEO policies
and aftinnative action obligations.



(1) Contractors are encouraged to participate in voluntary associations
Zvhich assist in fulfilling one or more of their affirmative action oblieations
(sulsparagraphs ( I )-(1b) of Paragraph (h) above). The efforts of a contractor association,
Joint contractor-union, contractor-conITtnlrtity, nr other similar gru+ ►p of which the
Contractor is a member and participant. may be asserted as fulfilling an y one or more of
its obligations under Paragraph (h) hereof provided that'. the. Coniractor actively
participates in the UToup, makes good faith efforts to assure that the goup has i posiliv'e
impacl on the employment of minorities and women in the industry, e)Isures that Ole
concrete benefits of the program are reflected in the Contractor's minority and female
workforce participation, makes good faith efforts to meet its itLIINAdusl goals and
timetables, and can provide access to documentation -which dC1l1011St1'atCS tltii
effe,ok,eness of actions t=aken on behalf of the Contractor. The obligation to comply.
however, is the Contractor's and failure of such a group to fultill an obligation shall not
be a defense for the Contractor's nun-cotnphar?ce.

0) A single goal for minorities and a szpnrate single go=al for women
have been cstablislied. The Conti-actor, however, is required to provide equal oppolluility
and to take affint7ative action for all nunorlty groups, both male and female, and all
wotrten, both minority and non-minority. Consequently, the Contractor niay he in
violation hereof if a panicular group is ennploycd in a substantially disparate nt:tnner (for
example, even though the Contractor has achieved its goals for women generally, 1he
Contractor tnny be in violation hereof if a specific minority group of women is
underutilized).

(k) The Contractor shall not use the goals and timetables or affirrnalive
action standards to discriminate against any person because of race, color, religion, seN or
national o.!-in.

(1)	 The Contractor shall not enter into any subcontract with an y person
or Finn debarred from Goveminent contracts pursuant to Executive Order 11246.

(ni) The Contractor shall carry out siich sanctions and penalties for
violation of this clause including suspension, tcrrttinalion and cancellation of existing;
subcontracts as rnay be imposed or ordered by the Lessee. Any Contractor xho fails to
carry out such sanctions and pc;nAlies shall be in violalion ltcreof.

(n) The Conlractor, in fulfilling its obligations hereunder shall
implement specific affirttlative actions steps; at lease as extensive as (hose standards
prescribed in paragraph (h) hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails to comply Willi the
requirements of these provisions, the Lessee shall proceed accordingly.

(o) The Contractor shall designate a responsible official to ninnilor all
employment related activity to ensure that the company EEO policy is beinc carried oat,
to submit reports relating to (he provisions hereof as ma y be required and to keep records.
Records shall at least include i'or cacti employee the name, address, telepltone nurubers,
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conslrtletion Irade, union affiliation if any, employee identiFication nurnber when
assigned, social security nturnber, race. sex, status (c.g. mechanical apprentice, tr,aittee.
helper, or laborer), dates of clra ►toes in slat,tts, hours worked per week in the indicated
ITade, rate. of pay. and location at which the work is perfontti^d. Records shall be
maint;titte.d in an easily understandable and retrievable fonn, ho•vever, to the degree. that
existing records satisfy this requirement, contractors shall not be required to maintain
separate records.

(P ) Nothing herein provided shall be construed as a limitation upon the
application of any laws which establish different standards of compliance or upon the
application of rcquhentents for the hiring of local or other area residents (e.g., those
tinder the Public Works Employment Act of 1977 and the CnDIFIRU sty D&velopment

Block Grant Program).

(q) Without limiting any other obligation, tern or provision tuidcr the
Lease, the Contractor shall cooperate with all federal., state or local ay.Tencies established
for the purpose of implerneming aftin-native action compliance pro grams and shall
comply with all procedures and guidelines estahlished or which may be establishers by
the Pori Authority.

PART 11.

	

	 NIfNOR]TY BUSfNESS _ FNTERPRiSES/WOMFN-
OWNED BUSINESS ENTERPRISES

As a matter of policy the Port Authority requires the Lessee and
the Lessee snail itself and shall require the general contractor or other construction
supervisor and each of the Lessee's contractors to use every good faith effort to provide
for reaningful part i cipation by Minority Business Enterprises (MBEs) and Women-
owt►ed Business Enterprises ( IA'Bfis) in the construction Work pursuar1t to the proVisions
of this Schedule E. For purposes hereof, "Minority Business Enterprise" "(114BE)" shill
mean any business enterprise which is at least fifty-one percentum owned by, or in the
case of a publicly Owned business, at least fifty-one percentum of the stock of which is
owned by citizens or permanent resident aliens who are minorities and such ownership is
real, substantial and cont Inuln,For the purposes hereof, "Women owned Business
Enterprise" "(fYBE)" shall mean atsy business enterprise which is at least fifty-one
percentum owned hy, or in the case of a publicly owned business, at least fifty-one•
percentum of the stock of which is owned by worsen and such ownership is real,
substantial and conti'nuin`. A minority shall be as defined ill paragraph 11(c) of Part f of
this Schedule E. "Xleanirngf1rl parriciparion" shall mean that at least seventeen percent
( 17%) of ttte total dollar value of the construction contracts (including subcontracts)
covering the construction work are for lute participation of Nlinwity Business Enterprises
and Women-owned Business Enterprises, of which at least twelve percent (12 1/6) are for
the participation of Minority lusiness Enterprises. Good faith efforts to include
meaningful participation by MBEs and WBEs shall include at least the following:

(a)	 Dividing the work to he subcontracted into snnallcr portions
where feasible.
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(b) Actively and afftn-natively sohciting bids for subcontracts
from NifSEs and WBEs, includinc, circulation of solicitations to minority and female
contractor associations. The Contractor shall maintain records detailing the efForts made
to provide for meaningful MBE and W BE participation in the work. including the names
and addresses of all t\ ,1BEs and WBEs contacted and, if any such MBE or WBE is not
selected as a joint venturer or subcontractor, the reason for such decision.

(u)	 'Making	 plaits	 and	 specifications	 for prospective
construction work available to MBEs and WEIEs in sufficient time for review.

(d) Utilizing the list of eligible iABE-s and WBEs maintained
b_v the Port Authorit y or seeking minorities and women from other sources for the
purpose of soliciting bids, for subcontTactors.

(e) Encouraging the formation of joint ventures, partnersluips
or other similar arran;cnlcnts 811)0110 subcontractors, where appropriate, to insure that the
Lessee and Contractor will meet their obligations hereunder.

(1)	 Insuring that provision is made to provide progress
payments to MBEs and WBEs on a timely basis.

(g)	 Not requiring bonds from and/or providing bonds and
insurance for Iv1BEs and WBEs, where appropriate.

Certification of MBEs and WBUs hereunder shall be ntnde by the Office of
Btt5itreSS and Job Opportunity of the Port Authority, Wthe Contractor wishes to utilize a
firm not already certified b y the Potrt Authority, it shall submit to the fort Atithority a
written request for a determination that the proposed 1irn) is eligible for certification.
This shall be done by completing and forwarding such fomi as may be then required by
the Port Aull)ority. All stick requests shall be in writing addressed to tile Office of
Business and Sob Opportunity, the Port Authority of New York and Nev ', Jersey, ?25 Park
Avenue South, New York, New York 10003 or such other address as (lie Port Authority
may specify by notice to the Lessee. Certification shall he effective only if made in
writing the Director in charge of the Office of Business and Job Opportunity of the Port
.Authority. The determination of the Port Authority shall be final and binding.

The Pon Authority has compiled a list of [lie firms that the Pon Authority
has derermi,ned satisfy file criteria for MBE and WISE certification. This list may be
suppfenrenied and revised from time to time by the port Authority. Such list shall be
made available to the Contractor upon request. The Port Authority makes no
representation as the financial responsibility or such. firms, their technical competence to
periorrtt, or airy other performance-related qualifications.

Oiily MBEs rind WBEs certified by the Pot# Authority will count toward
the MBE and WBE goals,

4



Please note that only sixty percent f6i1°o) of eapenditimes to MBE or ",BL
suppliers will Count tov:ards rrjeeting the VIBE and WBE goals. I-lo%^ever, expenditures

to NIBE or WBF manufacturer's (i.e. suppliers that produce goods fi-om ravv materials or
substantiall y alter them before resale) are counted dollar Car dollar.

For the Pon Amhority

Initialled:

For the Lessee
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EXHIBIT A

'NTNI EM 0 RAN')) C.-M () C A GIZ KIEN I r,

11 F -1Ak- F. J."N

L '.\ ITEID ST . kTVS

TR A NSTO I CFAT M N S FUL I R I IN AD,1•IlNIS1 WkTION

ANI I I

IT111'.. 1 1 ORT M.;TIRMITY (.)f,'Nl,'.%V YORK ANI) NVAVAEMSF-Y

RFLATINC TO

PROJF'C'J'S FOR

Nrksmh

Negoilizool by fhe TS-k pur q uani to
o I' liltt , • 1 ( ,, t h) I tvj Six;;s C I	 I, mak-w!cd, 'and D1%,j I i I If I )C I); III ItIlk- W 01 111 1111 L'1_.jI I I{ SIX I 1) 11

I 'l %% lio- se . j. 11tL	 - kllhllr- A% I 2WIS

11 1% 1 Y•_()!i_l 11-C V1



I- I STS 04 -08- hl -C T 1235
Mcn,orrndum of Agreement for I:WR

ARTICLE 1— PARTIES

The ponies to (his Memorandum of Agreement (hcreinaticr "Agreement" or "MOA") are the
United States Depariment of Homeland Security, acting through the Transportation Security
Administration ("TSA"), mid. The fort Authority ol'i\rew York and New.terscy ("PANYNJ").

ARTICLE: 11 — LECAL AUTHORiTY

This Agreement is entered into under the authority of scenon 44923 of ' title 49, United States
Code, w amended. and Division B, 0cpariment ot' 1•Iorneltmcl Security Appropriudous Act, 2008
of Public Law 110-161, the Consolidated Approprialinns Act, 2008.

ARTICLE 111 — PURPOSE AND PRO.II r,CT SCOPE

The purpose of this Agreement is to set forth the terms and conditions, as well as estabhSll the
respective cost-sharing obligalions and other res{?onsibitities of the TSA and the PANYNJ with
respect to the performance of the engineering, design, mid integration of baggage Explosivc
Detection Systems ("EDS") Projects and baggage screening system improvements at the Newark
Liberty [nicrnaliona[ Airport (the "FWR" or "Airporl).Thc obieciivc ofthe Project is to enhance
baggage screening throughput and atpabilitics at the Airport.

The scope ol' the Project (the "Proimi") is:

1, tht construction Ind instnllatioaz of a Checked 13nggagc Inspection Systcin ("C131S")
andlor modilicniions of'or to existin g CL3tSs for etch Airport Terminal identified below;
and

the insutilati011 oi' baggage -_0n V 31or Components, architectural. structural, mechanical.
cicetrical, and telecommunications infrastructure, and a baggage screening matrix (as
applicable)

to supparl the -ESA's insialintion of IDS machines, Explosive 'brace Detection ("FXD`)
resolution area; remote multiplexed On Scree)t ReS011tilon Room ("OSR")/control room !ns
,applicable); and the insialiation of hardware and sollware (br use with an in-line EDS opp[icati«n
if needed. The I'm im Area is shat area Ivom the baggage insertion point into the EDS screening
matrix to the point where screened baggage is re-inserted into baggage makeup Wren.

The Project description for each Airport Tcrmimtl is trs follows:

Tenninil	 Project Description
LWR Terminal A	 New In -Line EDS SyMcm Matrix/Dcsign/Construction Build Out
Evert Terminal 8	 New In-Line EDS System i\l iirix/Laesign /CUnStrClClit i l I Build Out
EWk'ferm;Pm1 C	 New ht-l..ine EDS System M;itrix/Design/Construction Build Out
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ARTICLE IV — PRO.IECI' COST AND ALLOWABLE COSTS

A. Project Cost: Pro icer Cost ire those costs related to the nctivitic% to be completed by the
PANYNJ or its designee to niodi•fy the Airport infrastructure and baggage handling system(s)
('13HS") to support the TSA' s installation and operation of the MS and ETD equipment at the
Airpon_ Project Cost does not include the costs of acquisition. deliver y or installation of the

EDS and ETD equipment.

13. Federal Share of Allowable Costs: The TSA, for and on behall ' of the United Staics, shall

pay as the United States share, ninety (90%) percent of the Al owoblc Conti (its such term is
defined in Circular A-87) and identified in paragraph 1) of this Article incur red in vecomaplishing;
the Project described in this Agreen •.ent. 'rhe maxirntnn obligation OF tlac United States payable
under this Agreement for Fiscal Year 2008 shall he:

f= iscal Year	 TSA Fmidint:
2008	 508,000,000.00

PR: 2I0noscf 1235
5CFOxx [30 1 OD2008S W 1:04] C^ 1:-013223U062006622CTO-5406304700000000-252 R-

TSA DIRECT-DEF 'TASK	 $68,000,000.00

Subject to Congressional appropriatioit and authorization, the maximum obligation of the U nited

States payable tinder this Agyrceincw f'or fiscal Year 2009 shall he:

f = iscal Year	 TSA Fundin
2009	 S To Be Determined

This reimburscnocnt obligation shall riot be deemed to he ar obligation al' the United Stales
Government under Section 1501 of Tide 31. United States Code. This Agreement is not deemed

an administrative commitment li r financing except until such amounts lire authorized and
appropriated its provided in awhori;,alivn and appropriuiion lulus.

C. The Lauer of Intent attached to this Agreement as Appendix A. esl.7bfishes, among other
things, a funding; schedule in ilia amount of 5400,000.000.00 for the. inlinc baggage screening
Projects at Jahn 1". Kennedy International, LaGuardia. and Newark f_ibert y International
Airports. The scope and responsibilities for each Airport Proicct as set forth in a Memorandum
of Agreement (identified below). To facilitate the strategic planning and I'micct p riorities it is
understood that ilia funding allocated to each Airport in its Memorandum ol'Agrcenient may he
reallocated anion% the three airports ,oi ;r Miter date ii'dwiied necessary and agreed to by the TSA
and the PANYU.I.

HST.SO4-08-1 .1-CI- 1235, Memorandum of Agreement for Newark Libcrty hilernalional Airport
HSTSO4 -08- 1.1-C 1236. Mernoraitdtim ol'Agrecmcttt l'or John F. Kennedy lnterttational Airport
1-ISTSO4-08-1 . 1-C'I'l094. Memorandum of Agreement for I-aGuard -ti Airport

D. Proice( Costs allowable for reimbursement under this Agreement: Determipiuon of
Allowable Costs, as such tcnn is tl0mcd in the United Staies Office of Manttgcnieni and Budget
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Circular A-87, "Cost Principles for State, Local and Indian Tribal Governments," in effect on the
cflcctive date ol'this Agreement ("Circular A-87`), will be made by Ilse TSA in accordance with
Circular A-87. If the enabling legislation for this Projccl prescribes policies or requirements lints
dliNer From those in Circular A-87, or that dik^er frorn this Agrecnienl, the, provisions of the
enabling legiAmion shall govern.

Project Costs coosidered Allowable Costs for reimbursement under this Agreement (which
Allowable Costs, nntst be. as provided in Circular A-87 ; -allocablc to federal awards under the
provisions ol' Circular A-87, anti ncecssnry and reasonable I'or the proper and eff-teient
perlonnance and ;administration of federal awards); include:

Project Soft Costs, which consists of' Engineering Costs (to include design,
tipccattcations, bid documents, and conlr;tct documents). Conslructian tiuperviyiott
Costs (to include Project Management) and PANYMI Leiter of Intent
Administration Costs. The ceilin g for reinlburscnteitt of all Projccl Soli Costs is
limited to sixlcen percent (16%) of the Project Costs. At TSB`s discretion, the
ceiling for rcin)^urscmcnt of all Project Sot Costs may be increnscd to I S% at a
later elate pending the rccnits of actual Tcrminil Pro.icet progress and review of
1'erntinal Project constriction costs.
Design Costs incurred on or ;► Iler October 1, 200?.

EDS in - lime cltccked baggagctonstruclion Costs inc?tide, but are not Nirsited to:
o	 Demolition (infrast r4rcturc or BM S related)
0	 BHS infrastructure upgrsdes, platforms, catwalks located within the EDS

screening ma t rix area

o i31-IS: That portion located within the EDS screening matrix area,
including redesign and upgrading of convcyors to support the integratiotl
of the screening matrix only

a On-Screen Rcsalulion (OSR) Room, Checked Baggage Resolmion Area
(CBRA)

o Acoustical treatment in OSR and CBRA
o	 Electrical infrastructure (cabling, control panels) and basic lighting lintures

for the CBIS, CBRA. wid OSR.
o Telephonc systems/pager systrn ► s for -FSA C13RA and OSR only
o	 Hcating,	 Ventilation.	 Air Conclikoning (l-1VAQ environmcnial

requirements 11or C131S, OSR Rorsin, CBRA and EDS Network equipment
room

E Proieer Costs nrt considered reimbursable under Ihis Agreement include:
• P.nlployec break rooms. aclnlir ► istrative, ofl ice space, and restrotsms
• Aesthetic arChilcctuM enhancements
• Maintenance, repair pans or spars: palls for Airport Terminal improvements include

the bagga ge handling conveyor components instaffed under this Proiecl
• Extended warranties beyond I year
• -Maintenance of baggage conveyor sySICtn

• Profit or Corporate G&A costs to the PANY^l1. Profit and G&A i -nr PANY\.1's
contraclor(s) is an allowable cost
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• Cons incurred by the I'ANYNJ and or/designee, 'its contractors or agents to perform
work not allocablc widi the TSA approved design or TSA's Planning Gttiticlincs
and Desigo Standards for Checked Baggage Inspection Systems

ARTICLE V: PIZO,IECT RESPONSIBILITIES

Project responsibilities l'or TSA and the PANYN.I are outlined below. Specific Project and
technical responsibilities and perlorniance of all parties are conlaincd in Appendi\ B att<nclicd
incorporated hereto by reference.

A. TSA Project 1Zcspunsibilitics

TSA will provide a proposcd design package foi' each integrated screening system in
each of the identified ierniinals. Each package will include a schematic design. basis
for design and RoUgh Order of Magniwde (lWM) costing. The schemznic will rellect
the screening matrix, ni<ihihne feeds; [ake away belts, and all oI' [he security process
areas/decision points. The basis for design will outline the proposed theory ol`
operation for the system; will contain the static titodeliiib for each system as well as
possible mechanical considerations that can be idcntilicd at this design state. The
ROM costing will oullinc rit a budgetary Iovcl the cost of the individual screening
systems.
Review and approve cacti Tcri-ninal Proiccl design (through 100"/;) and deployment
plans and specifications regarding instalkition of ITS units in accordance wi[h TSA
Performance Guidelines and Design Standards Ior Checked Baggage lnspevion
Systems_

3_ Contiriii lhal the placement unit installation of the EDS and EXD units in the baggage
screening piairi,v are to a Gordan" with ibc individual Tuniiiial Proiccl Oesign and
deployment plan-

4. Obtain or cairse its contractors, consullants and agents to obtain ali necessary licenses,
insurance, perinits and approvals.

5. l-urnish. deliver, rig, install and test all necesary LADS and ETD security screening
equipment.

G. Provide EDS Original Egtiipnieni iVltttiufacturcr Technical Support Advisory Services
to the PANYNJ and/or designee regarding iniegi- lion oi'thc EDS units into the Ill-IS.

7. Provide Ilic EDS System Specific Test Plan (SSTP) la the PANY.N.I and/or its
designee liillowing an 1-_DS machine comrf,issioning„ coordination and lest planning.
meeting.

R. Escahiish and conduct the integrated Site Acceptance l -csting (1SAT) for GDS machiiie
screening capahilities for each Terminal J'ro.iect.

4. Observe and approve PSAT results ht fore the EDS equipment is certilied ready fur
operittionif rise.

10. Thu TSA will provide maintenance, repair, and refurbishment of all TSA IDS mid
FJD equipmen[ ihrotibhoul its life cycle ai no cost to the Port Authonly find/or its
dcSignce.
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B. PANYN.i Project Responsibiiitirs

All work perlbrmed by the PANYNJ or its designee pursuant to +his Agreement shall br
accomplished in accordance with the design(s) approved by TSA and in accardance with
PANYN-Ps Airport Building; Standards and Criteria.

I. ?ANYNJ shall start with .a phasing process on Projects listed in Article IIi — Purpose,
Projecl and Scope based on priorities or future strategic planning. This strategic
planning; should be presentud to TSA Office of Security'I'echnology for approval and
cancurrence to assure that the Projects can he completed in accordance with the
constraints of'cost, time, and scope.

Z. hosts for cash 'Terminal I'rQlecl are to be recorded find reported on a Terminal-by-
Terminal basis.

^. Except for the responsibilities of the I"SA, as outlined above, the construction .and
installation of the individual 'Terminal project will be managed and overseen by the
PANYNJ sand/or its designee. The PANYNJ, acting through such contractors as it may
c:hoosc, Will pruVide the associated conslrtiction and ba g g;o a hundliiig; conveyor
contractors to undertake the Project, The PANYNJ will provide oversight of such
contractors to ensure Projects are completed within the prescribed costs and schedule.

4. Obtain or cause its contractors, constiltams and agents to obtain all necessary licenses,
in s l,rance, permits and approvals.

S. 17-rtsurt the 1 1 rcljccl site will be ready to accommodate the installation of the EDS unit
when delivered. Project site preparation includes, but is not limited to, Blis
modifications, electrical site preparation, including it) fra:itructtire to protect electrical or
giber optic cables, cnvironmemal controls, and any other Airport Terminal
infrastructure work required to support the operational enviromnent of the IDS and
E'TD uniIs.

6. Facilitate the installation of the I.DS units by providing; a clear patil dUrIo6 rigging and
LDS installation. and provide sufficient space to Dllnw for initial deployment activities
such as uncrating the EDS equipntcnt and devices.

7. Adhere to OSHA standards required for occupied spaces as well as the applicable FDS
installation guide specifications for EDS operaiional en virom-nent requiretllents.

8- Once installed, provide reasonable measures to protect talc IDS :ind I fD equipment
1'rom farm it) the screening area.
The PANYN.I shall require 1hUL full ingress and egress be provided to the TSA and its
contractors Tor the installation, operation, testing;, maitnc°ntincc. and repair of the EDS
;end F-TO equipment d i all limes.

10. Perform kind bear all cost of the operation, maintenanc:c and repairs liar the Airport
Termtnal installed property Such as the bag g,ig;c handling; conveyor system, limning, air
conditioning;, and electrical hil'rastructurc in support of this Proicc.t. l"xcept for the
NA securing; screening-EMS rind ETD cquipmcni owned by the TSA : the PANYNI J its
lessees or assigns as applicable, shall own itnd have title to all persomil properly.
improvements to real property, or other assets which are acquired under Ibis
Agreement. it will be the resivnsibility ol'tlle PANYN.I, or its cohtrnetor or lessee 10

nln:rslte, rllainiain. and if it become; necessary_ rc.pw- or replace such property tea
support the c(licient use of the TSA Security Screening F-ClUipment for its useful life.
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11. Title to non-TSA Security Screening Equipment such as ancillary equipment or
infrastructure appurtenances purehnsed or reimbursed using 1'ederal funds_ or installed
by the TSA, or its a43ents or contractors at the'I'SA's cxpense, or by the PANYN! or its
agents or contractors, or its ICS5CCS, agents or contractors, vests in the PANYIV .I.

12. Submit monthly progress status reports to the TSA I'rnjecl Managcr and TSA
Contracting; Officer identified in Article Vill — Atithorived Represcrtt,9tivcs. The
monthly report should provide an executive summary of work performed to date,
identity tltc ev:nis 10 occur within the next 90 days, identify the f ANYNJ mid/or
designee(s) and its key cootracter points of comficl and use an earned value
management approach to idenlifv the cost and schedule variance incurred work
performance completed to dale. latch 'terminal Project is to be addressed scparltely in
the monilily report.

C. Deliverables. The deliverables required to be submitted by the I'ANYN.1 and/or its desig;nec
with resneet to each Tcnninal are described ill Appendix fl- I : specific tesling related
deliverables are outlined in Appendix 13.

ARTiCi,F, VI - EFFECTIVF DATE AND TERiNI

The 6fectivt date n0his Agreement is [lie date on which the nuilionved f ANYN.I off-iciol signs
It and the'I'SA's atilhurized orficial signs it, whichever date is later. The overall disport Project
completion is currctetly estimmed to be on or abuut September 20. 2013 unless earlier terminated
by the parties as provided herein or extended by mutual agreement pursuant to Article X1It- The
period of performance for this effort is established in order to idlow the PANYM time to submit
a final invoice, close out each Tennin: l Project, and address any miler issrtes,

Within thirty h USHICS< (.30) days of the I'ANYN.1 rend TSA Projecl Manager concurrelicc to begin
a ' icrminal f'ro'icei, the PANYNJ and/or its desig;neets) will oslahlish and provide Prc,jccl
Milestones for each Terminal to the TSA Project Maria6;er and TSA Contracting, Officer
identified in Article VIII that allow objective lneas Lire ment of prog;resc toward completion.

ARTICLE Vtl - ACCEPTANCE AND TESTING

TSA will deem the Project complete upon successful completion of the TSA EDS systems test
conducted by the 'I SA independent validation and verification (IV&V) contractor that confirms
that file baggage screening; system has been installed in uccordaiwe with the TSA Checked
Baggage Inspection Sysicm Perl'onnrincc CrilerW and technical spccificiIions for tllc F-DS
baggage screening; equipment. Successful completion requires the correction of dcrccts
identified, if any, during the EDS systems test. Ten percent (10`Y) oCcach invoice submitted [hr
tacit'rermiral Prolcct „,iii be retained for the durailon of the Proleci until Ilse baggage screening,
System Itas successfully passed tote TSA I-EDS systems cost and defects ; Waoy, identified during;
the systern test have been corrected by the I'ANYN,1 and/car its designee. The PANYN.I is not
responsible for correcting any defects rcloicd to the EDS equipment. It shall be the TSA's
responsibility to correct al its sole cost imy TSA's EDS cquipwent .ystem defects, and the 10%
re g ained arnouttit referred to above shall be paid to the P.ANYW it the system Failur4 is {Illc t o
dc('cct^ associt,ted with TSA equipment or inxtalitttion.
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ARTICLE Vtll. AUTMORiZEII RFPRESE,.NTATIVFS

The authorized re presentative• for cash pony shall act on behalf of that party for all matters
related to this Agreerea latch party's authorized represenlntive may appoint nne or more
others to act its authorized representative Ior any administrative purpose related to this
Agreemew, provided writtcrt notice of such appoiniments are made to (lie other party to this
Agreement. The milhorized representatives for the parties are it ,, follows:

A.	 -1756 Points of Con wCt:

Terry Spradlin
TSA Project Manager
Off ice of Security Technology, TSA-16
frntrsportallon Security Adminisiration
701 South 12 1 " Street
Arlington. VA 22202
Phone-. 571-227-4108
F-Mail Address: terry.spradlin a dhs.gov

John Reed
}astern Region Deployment Manager/Contracling Officer Technical
Re;liresCntilt;ve
Office of Security Technology, TSA-IF
Transportation Security Administration
701 Souttt 1211~ Street
Arlington, VA 22202
Phone: ill-227-1,563
E-Moil Address: john.rced 1 i dhs.bov

Connic Thornton
Contracting Officer
Transportation Security Adminisirmion
4275 Airport Road, Suite C
Rapid City. SID 57703
Phone: 605-343-8191
L-Mail Address: connic.1hortitnn ri dhs.i ov

Onl y tits 'fSA Contracting Off Jeer hus the aulluirity to hind the federnl govcrnment with respect
the expenditure of' funds, 'life TSA Commwing Officer Technical Represewative (COTR) is
responsible for the teclhnical administration nt' this Agreement and tecitnical Iinisitn with the
VANYN1 .1 and/or its deli-mee. The TSA COTR is not authorized to clmm--c the scope of work, to
make any commitment or otherwise obligate the TSA, or authorize any changes that affect the
liability of the l-SA.

S
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The PANYNJ and or its designer- must notify the TSA CO and COTR in event that any TSA

agent c)r employee takes any action which is interpreted by the PANYN.1 or its designee as
direction which consequently increases the individu,il Terminal Project cost and would cause the
PANYNJ to Beck reimbursement Ironi'l -SA bcvond'I'SA's liability as slates] in this Agreement.

13.	 The PANYN.I's Points ol'Cotttact:

'The PANYN.I's Point t11'C:ontacf for all correspondence is:

Jeanne M. Olivier, A.A.f:.
General Managcr, Aviation Security rind Technology
Aviation Department
The fort Authorit y of Nc%v York nad New Jersey

233 Park Avemic South. 9' 1 ' l: luar, New York, New York 10003
Telephone: 212-435-3720
l:-Mail; ,jolivicrc^'panynj,bov

The PANYNJ's Point of Contact for invoices is:

To be provicoed by I'ANYNJ.

ARTiCLE IN — PAYMENT

Should the TSA cotntributions represent more than 90 perccnt ol'the lotal final Allowable costs;
The PnNYNJ will refund the TSA for the difference to !)chief+c n 90 perccnt lcvcl. The Parties
agree final all costs in excess of 'f SA's funding coniribution as well as any costs thnr do not

comply with C;ircolar A-87 shall be-bonne solel y by tlnc I'ANYNJ Unless othenvise agreed by the
TSA In a modiftca(ion in aCCOrdlncc with Amicle X111 -- 0-miges artdlor Modifications.

Reimbursement by 'I -SA is conditioned upon subrni.sion to TSA of an invoice identifying the
Project costs that hove been incurred and paid. The 'fSA intends to make payment to the
I ? ANYNJ within 45 calendar da ys of receipt of* cm;)) properly prcparcd invoice liar
rcimbursemcni of incurred costs, 'Flic TSA reimbursement proccss- consists ol'two steps:

a. Step t — "SUtrnnt,M" Itnvoicc Submiltal to the U.S. Coast Guard Finance Center for
Payment

fhc United States Coast Guard Center perform s the payment Function on behalf' of the
TSA. For purposes of submission to the Coast Guard Finance Center, the PANYN.Is
irnvoir;e format is accep Coble for the "Suntrntiry" invoice, CLnlr-ill Contractor
Registration is mandatory for invoice paymcnt: I'or further information, please refer to
hup://wUv%v ccr.gov
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At a minimum the "Summary" Invoice should contain:

(1) AgrcementNUMber I-1STSO4-08-1-1-12TI235
(2) invotcc Number and hivoice Date
(3) Complete Business Name and Remittance Address.
(4) Point of Contact with address, telephone, fax and c-mail address contact

in{brmation
(5) _I ox Ideotif2cafion Number and DUN'S Number
(G) Dollar Amount o1'Rcimburst;n1cn1 being regt+esicd
(7) Sigrtaturc orPANYNJ's authorized representative and the 1611mving

eCrtitica Sionlanbtttsgc: "This i.% it) ceNif- Owl Ihc.ct++>ice.c,tierfrrrtlrirerein

+Verc perform 'd din-ing, The pert 1d ste rctl amt Mal the incio -red cnsls hillerl

trcre achad]) , expended for !Ju Projecl. "

The "Summary" Invoice may be subirtitted by slandard email or by electronic
irnnsmission to the fallowing address(s):

Mailing Address: TSA Commercial Invoices
USCG Finance Center
P.Q, Box 41 1 1
Chesapcoke, VA 23327-4 1 11

hmnit; I^IN-SMB-TSAINVOICI:S@uscb.+nil

b. Step 2 —"Summary" Invoice and Supporting Documentation Submittal to T SA {or
Approval or Payment

The TSA Contracting Officer trod Ilse Contracting Uf'rrccr'. Tcchnicnl RWprescwative arc
rc:cluired to review and approve all invoices prior to payment. To aid in this review, the
PANYNJ andlor its designee shrill provide a copy of the ` 'Stiminary" Invoice along %vith
all receipts, contractor pay requests and other supporting infnnliation which specify the
vendor, services provided, and products delivered as well as Il+e appropriate
identil+cations that the Airporl has paid these obligations. The VANYNJ find/or its
ciesignec are Crtcouraged to provide this supporting information simultancnusly with Step

in order to expedite the paymem process.

I'hc Support Documentation should contain the following iscnls:
• Summary Invoice From Step I
• An cxccotive summary Project overview with the first invoice
• Spreodshcct fisting the invoices being s+tbmitwd. with loials
• IndiVidltnl. signed and npprovtid coonctor invoices, with scope Of vtllues or

statement of work (copici of contracts and change orders provide support QW the
work being ac(mil, allowable, allocable and reasonable.)

• Copies of subeonimctors' invoice if listed on a prime contractor's invoice as a
single aniount (copies of timeshect` and demilect backup not required if
descriptions are clear ind specific).

lID
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Proof of payment by the VANYNJ andlor its desigticc for cacti invoice in the
form of copies of checks/warrants, bank wire transfers, or accounting system
transacl ions.

The "Summary" Invoice and supporting documentation may be submitted by mail via
CD or paper docuumnis or electronic transmission to the following address; the final

closeout invoice shotrld include proorthat all required deliverables have been provided:

John Gebltart
Jacobs Carter & Burgess, Inc
2231 Crystal Drive, Suite 300
ArliQgion, VA 22202
Phone, 571-721-1269
I matil: john.gebhari a 'acobs.com

Upon completion of the review of the supporting doctnnenlation for the "Summary"
Invoice, the TSA Contracting Officer and Contracting Of'liccr Technical Representolive
will advise the Coast Guard finance Center regarding payment of the ''Summary"
Invoice. TSA has the righr to recoup tiny payments made to the PANYN.i if the TSA
determines that the invoices exceed the actual costs incurrcd.

ARTICLE X — AUDITS

A. The federal government, including the Comptroller General of the United States, has the right
to examine or oudil financial records relevant to this Memorandum of Agreement for a period
not to exceed three (3) years after expiration of the terms oI' this Agreement, 'rhe P.ANYNJ
and/or its designee., their, contractors rnusl maintain tin estoblished aCCOUntinb system that
complies with accounting principles generally accepted in the Unitcd Staics. Records rclalcd to
disputes arising out of this Agreement shall be mainlained and maldc ovailoble until such dispules
have been resolver) li p the caticfactirin of the TI;A.

B. As used in this provision. `records" includes books. documents, accounting procedures and
practices, and oilier darn, regardless of type amd re gardless of whether such items arc in written
Form, in the Form of computer data, or in any olher form.

C. The I'ANYNJ :andlor its designee shrill tnaintnin all records and other evidence sn4ficit:nt to
reflect casts clrtimcd ut have been incurred or ;ntticipated to be incurred directly or indirectly in
performance of this Agreement. The TSA Contracting Officer or the authorized represenmOve
of the TSA Contracting Officer shall have the right to exarnine and audit those records tit any
tithe, or From time to time. The ri ght of examination shall Include inspection at till reasonable
times at the offices cif the PANYNJ and/or its designee or at the offices of the respective
contractors) respnnsible for the Project_

O. The; PANYVJ anchor its designees will be required to submit cost or pricing dat.t and
supporting inibrmation in connection with any Invoice relating to this Agreement if reclucstcd by
the TSA Contracting Off icer.
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I-. This .Article X shall not be construed to require the fANYNJ and/or its designee, their
contractors or suhcomr-actors to create or maintain any record Thal they do not maintain in the

ordinary course of busiltess pursuant to it provision of Inw, provided that those entities rr.ainmin
records that conform to generally accep(cd accounting practices.

ARTICLE XI — REQUIRED VV-DERAL PROCUREMENT PROVISIONS

Required FCdcral Procurement Provisions are provided in Appendix C.

ARTICLE X11 —CHANCESANCES ANWOR MODIFICATIONS

Changes and/or modifications to leis Agreement shall be in wrlionb and sigtled by the TSA
Comractin j. Officer and the amhorizing official of the PANYN.I. The modification shall state the
exact rta:ltrc of the change midlor modification. No oral s:a(cment by any person shall be
interpreted as modifying or otherwise affecting the terms of this Agreement. The properly
signed moclilication shall be attached to this Agreement and (hereby become a part of this
Agreement.

ARTICLE XI If —LIMI'T'ATION OF LIAlill ITV

Mach party (o this Agreement, shall bear total responsibility for its own negligent acts, errors.or

omissions that arise out ol- this Agreement. In no event shall either Party be- liable for any
indirect, special, punitive, incidental or consequential damages arising Out of or under this
Agreement, whetlwr tinder contrac( w^irranly. or tort, inclikling loss of revenue or profits,
regardless of the abifity to anticipate such damages. The PANYNJ does not waive its right to
pursue cminls against the Unitcd States or any of its agencies under the federal forts Claims
Ad,

ARTICLE XIV — UISPUTilS

When possible, dispules will be resolved by infi1-ma1 discussion between the appropriate
I'ANYN., representative and tlec TSA Contracting Officer. if a dispute Cannot be resolved
through ncgodadons, ike dispute shall be submillcd to the Office of 015pulc Rcsolutioll for
Acquisition ("t-)DRA") (see http'//wrvnv.1.-m gov/ageaodra/del'au11.h1rn). ODRA acts nit behall' of
TSA, pursuant to a Memorandum of Agreement doted Septcmhcr 23, 2002. to manage TSA's
clicpute resolution process and to recommend decisions on matters r;o,teernittg contract dispute..
Judicial revicw, where nvailahle, will be in accord;tnce with 49 U.S.C. X161 10, and shall apply
only to final agency decisions,

V2
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ARTICLE XV — TERMINATION

In tldditiott to an y other temtinalion rights provided by this Agreement, either parry way
lerminate this Agreerent at any lime with cause, and wlihout incurring in N, iiability or obligation
to the terminated pally {other [Itun performance of obligations accrued on or prior to tertnination
date) by givinc (lie other party ai lease ninety days written notice oi'tcrmination. Upon receipt of
nonce of termination, the receiving party fshall take immediate steps to stop tite accrual o any
additional obligalions; which might require pavment.

In Ilic event of termination or expiralion of this Agreement, tiny TSA funds that have not been
spent or incurred for allowable expenses prior to 1he dale or termination and nre nni reasonably
necessary to cover termination expenses shall be returned an,dbr de•obhbatcd from this
AureemeM,

ARTICLE XVI —COI`1S'rRUC ION OF TNi's ACRl'EN1[,--NT

A. Nothing to this Agreement shall be construed as incorpofatinb by reference or implication
141y prOVision of federal Ocquisiiion Jow or regulatiom h i+ not iwended fir be, nor shall it be
construed as creation of a partnership, corporation, or other business enii[v between the Pal-Tics-

B. Jrtteh part), acknowledges ]hat Ill parties hereto par[icip,ttcd equally in the nego6minn ;ind

drafting of this Agreement and any amendments thereto, and that, accordingly. this Agreement
shall not be construed more stringently against one party than against the other.

C. This Agrceinent constitutes the entire agreement between the parties with respect ro the
subject m user hereof and supersedes all prior agreemenis, undcrstandii o s, negotia[ions isnd
discussions, whether oral or written.

D. In [hc cvcni that an y Article and/or parts of this Agreement arc delermined [o be void, suc1)
Article tar poniotis thereof shall lapse. No such lapse will affect tltc rights, responsibilities, and
obligation, of the parties under this Agreement, except as provided herein. if either pally
determines that such Lapse has or tnoy have a m,iterial effect on the performance of the
Agreement, SuelI party %)tail promptly notify tiae other party, rind shal) negotiate in good faith .t
mulually 7cceplabic smcndment to tlic Agreement if appropriate to jddress the cflect of the
lapse.

ARTiCLE XVIi — MEDIA AND 1 1 I20TCCTION OF SENSiTiVE SECURITV
INFORMATION

A. SENSITIVE SECURITY INFORMATION

vo Sensitive Securit y Infor„tintion (S`1), as such term is defined in 49 C1 7 R Hirt 1320, shall he
disclosed except in accordance with the provisions ot`49 CFR 1:520.

IF
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B. MEDIA

Unless otherwise required by law, PANYNJ and/or its de5ignce Shall no( make publicity or
public affairs activities related to 011 subicct matter of this Agreement unless wrilien approval
has been received From the TSA Office ol ` Security Technology or the TSA Office o!'Stratcgic
Communication and Public Affairs.

ARTICLE XVlll - SURVIVAL OF NtOVISIONS

The following Provisions or (his Agreement. shall survive Ilse Termination of this Agreement:
Article V— Proijcct Responsibilities, paragraph A. 10, and paragraph a. 10; Article X — Audits;
Article XIII — I.,imilations on Liability; Article XIV — Disputes, rind Article XVIII — Survival of
Provisions.

14
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Signatures
The Parties have executed this Agreement in multiple copies, each of which is are original,

WITNESS:

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

^^t`^*st ^^	 Ualc: ^/ 0 0

By: Ernesto L. Butcher, Depury Exccu ive Director, Ono ations

UNITED STATES
Department of H6tnclaad Security
Transportatinn Security Achninisiration

ogltwSk	 Date: 2 J -ZooQ
11y: Connie Thornlun, Contrrictin Officer
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Appcndix A	 L'.^. IhpurunCm d Ilpwduu q ^-rnlrnr

6nS 1 aun 1_IP Sit CV1

Us
^^1, Transportation

 SCCUrlry
Administration

UTTER UI' INTENT
15E 	 YORK ANf0NCWdFRSEY

Thi s Letter of intent CLDI) sets IS& the intetuion of the Transportation Sccunry

Adminism,oion ('I'SA). effcetivc this dole, in accurdnrtce wail rite provisions of ,crinrn

44923 qj"du 49. UniJrtl.Slate i: C'ucle. us omc-ncleel. Dit ,i.sit)n r Delma -Imew q1 Homeland

Securir} , ApprvpritaQnv Act 200&- 1 ubbc La • 111) . 161 the f7ansoNcic,(erl

Ap1vol.>> •iurions Act, 2008, and Zvlernoranda os ' Agrt:mcstt (V OAS) lu whici; this 1.01 rs
nppended, to obligate horn budget authority to rawburse 11c I'or1 Authorit y of New

York and Ne>.v _lersey (PANYM) for Illc united Slates' 511, re of nllnwaNe coos aI the
John F. Kennedy loternatsonal Airport (.IFK). I-,IGuiirdin Aitport ILGA), and Newark
t.ibcrly interrtlrtic)mil Airport (EWRL Wlt.'c t ivcl a the f ANI't\. t Airports. for the alpar'

sct:USY in1p owein :rlt projec:r f Presser) rs swliwar)?Cd b0o%%

The 1 1,10M w-11 astabllsh Be efCurls for providing Ike necebsrtry desib;t. crwstrttcLion
immagernent. and conslruclinn of the PANYN1 Airgtl U-M& LGA. and E11/R—t0
develop in-line baggage syslen, salutians that will citable TSA to trVWI and operate

ex}sfo yes detection systems associated wnh in-line bagga, Screening Systems a: these

dirt DOS

The niakirnittn United States Wjatior, pu morel to this I-01 for the Aro ,Icct swill1wrized

shove shad be A an amount not-to-exceed W percent of Ills total Protect cost[ of
SW_d44.4A :I.00 toe total 1 alval share ntuo In $400.0011J)00.00 After funds Imve
Wen aMwoprtamd and obbgnted. TSA sna p issue r'urrrls 0 rt. mhurse rite PAWN! frnrr
current and FAA Year 2009 budget aukutily. according. It', the Iollowing Schedule:

Fi sill Year (FY	 recie,"Funds

FY 2008	 $200 mill',on (current hodget authority)

FY '009	 5200 m illion  Notwe budge! authority)

Total:	 S400ln0lion

It ncC CUnliressional aparopri.nion and allnewit-in is less than. 5200. rI OOXDO in FY 2DM

Tr TSA bagpge screening tlr:,pas Ar the PANVN1 1 As-.p r;c, then the FY 2009 fundhin
irtcrerneril for the Pr(ticm may be reduced accold6gly.

Ile ;mncuncement Mks intention shat! not he clef med au hligaticln of A United
% fles Cioverarnem under Section 1 501 of 6dc 11, United St,tlrs code. and the LO! is not

dconed to be sin adrritnlstrat i v c comwidwinv of Teat rising. An ohlJn;icsii or

WsaistrmWe cominitincrtt iivty be trade n"Q aF mi omits are provided io ntnhoriiZtlnu

and appropruldon laws.
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TSA tnav, from Erne to time. following (3111snIIJ 11on with the PANYM. amrrtd this LO)

and the MOAs to adjust the payment schedule. and such adjustrnertt', may be mode by

TSA when occasioned by changes I n the actual allo%vable costs of!he I'm *ject. in the

actual ti +»e required to complete the P,ojecl, in actual or esumated future ohltga!ina

authnr+!y, or otherwise. when determined at the discretion of the Depitrunent of
Homeland 5ccurrty Assistant Secretary of ibe TSA to he its the hest interes ts of the

United Settees

TSA will giro full considermic•ii to the uggrcpaic amot mt of ftr,tlrc obligations and the
payments schedt+led under all nt+tstanding 1.0Is its formulating its annmi! budget reclt,ests

A statutory restriction on total obliFatir,g atuhor 1V in a Wturt• 11SCt11 year. however. may
necessitate a reduction in f inds to be rc;mhl;tsed foe that year

The LOi is cuneiitioned upon the PANYM's coniphame %with the MO.As to which thiti

1_01 is op^xndcd anti of which it is IT'ade ,s part, i'";tilt:tr tc^ comply with st+ch
regttir4rnents -nay Ieml to revocation fl; this LOI mid tcnmoalion 0! ' IhQ %MOAs in

accnrdcintt: wuh the tCrmS ni'tliv MOAs

United States of America
Department of Homeland Security
1'rac^;pnttatinn ficcurity Admmistratioo

Kip I•lawley
Assts!iim .3ccretary

Sr/2o fd$^	 ----
nate



I•ISTSO4 na-f]-C'I')23 

Mcmertndunt ol'Agreetnenl for CWR

A)rrend'rx r3

MEMORANDUM OF AGRUMENT

APPENDIX B

0ELrvr-RABt,r,s

Item Subm4led To , Fre uenc or Due Dale 5 ecial Notes:

Design:
300/6, 70%, 1001A and

TSA Project Manager Per the o ppr&ad schedule i Par, Authenty shall attain written
approval from TSA before moving

associated cost est imate rorward on des l r effort sla es
Masle , Schedule and TgA Project Manager Sut3m4icd w inin 120 business days All schedules and Cost estimates to
delalled Estimate of Costs TSA Contracting Officer ('CO") of MICA signing to be u pdated and be approved must have written
to Include Project TSA Contracted Site Lead sqhmrtted wir y, monthly report as concurrence TSA Proiecl Manager
Westones Meslgn, Protect Is underway.
Construction and Baggage I
Handlan	 S stem
Schedule of Values for TSA Project Manager PANYWJIDestgnee to orov+Ce u pon All schedules and cost estimates to
Design, Construct+on, TSA CO sssuing Notice to Proceed to oe approved must have written
Baggage Handling TSA ConVacred Site Lead Contractor approval from. TSA

14Contracts
Oeatgn, Construc mn and TSA CO Upon Award by PANYNJ/Designee. Provide copy C f contract IoTSA
SMS Contracts > $500,000 Change Orders are to also be Contracling officer (CO)
including any Subsequent provided to TSA CO when issued.
Chan	 orders, It

Monthly Project Regon- SA Project Manager Monthly	 Elecironresvbmission rs
(Current and forecasted for TSA CO requested rr feasible.
the next pef'rad's tasks.) TSA Contracted Site Lead

•	 Tasks completes
•	 Schedule
•	 Oudget and actual

Casts spent to
dale

•	 Cost Ve;ranca
•	 Scnedule

Variance
-	 Variance anerysis

data to excess of
to,/.

-	 Identify Tasks for
next 90 clays

Cloys Oul Pructss reyunes Close out Repon slrbinttlt:d w ted after TSA comptelicn of
the rArteCtson or testing TSA Project Manager a td TSA raled Sire Acceptance tasting

r.,dgJ.ie.,sdeficiencies (d any) Co^Iracted Site Lead ficci 	 (It any) have been
d

As Built Drawings and final TgA ProjectMsarager NO tale, than 3O doys after
configuration in electronic commissioning of systern(s)
Monet..dwg (AutoCAD) of I
camoarabte format PDr
Overview of drawirgs of the TSA Project Manager 30 days after commiss'sonrng of

EDS MatrWNode, BHS systern(s)
systems Resolution Room,
OSR Room as applicable.
dwg (AutoCAO) or
Comparable POP format
Final invoice TSA	 Pfulet l Manager Upon oortecllon of leMing Typically occurs three to 'our

TSA CO dericienmit, submission of'as-Wrl' manlhs after ISAT
drawings and closeout of
PANYNJ1Oes gntte related
co-Atracts

1
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APPENDIX C

REJ2UMFID FIAIENAL PROCIAWRIVoNT PROVISIONS

Construction Contracts

Provisions for alt Construction Contracts

Buy American Preference - fide: 49 US.G,, Chapter 501 - tJiid;-, r Revisiol I

CM Part 21

)'10 (MS Word) - Title 19 US

47123

	

. .....	 (^M'*.'^VNirrh -4t) ('FR Pail 20

A,,x^-ss tc- R c ars and	 (MS Wmd) - 49 CFR 1:1 .-,it 18.26

OAS, %A,ord) - 4 0 CFP Part 26

	

C,	 Mt-; VV 0 (D 49 C FR rl %}	 86 . 3

R-f-,:,i-h of Corjr-z (-t t j A. -,	 (MS Word) - 49 CFR Part 1 8.:313

!'Su.jhr -i its	 49 CFfR Pal

I'Z'>-? (MIS Vvald - 49	 Paz^ jo

ve	 S	 I 4ref 1?:e(M Word) - Titic'; 49 t 	 C 471 1c

Additional Provisions for Conswirtion Contracts Exceedinq $2.000

•	 Dav!g	 Provf-,ik.ns (MS Word) - 29 (,',FR Pafl 5

Ad<fitional Provisions for Construction Contracts Exceeding S10,000

L

	

Or (3	 1 -- R Dar t  10 -

F P	 ^30-4

	

(NIS, 'Not d 49 CFR	 (I 18 36
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?VIC Illm"111 ,1111)	 1;..r J.\VI4

Additional Provisions for Construction Contracts 3 xceediiig $25,000

40 CFR Pal 29

Additional Provisions for Construction Contracts Exceeding $100,000

(MR Wo5b 21 WR ON 5

	

IJW^- Word) - 4 	 f -' I 1	 0 2)^J

Equipment Contracts

Provisions for all EqUiptr I PF) t C0111GICtf,

Buy AmemAn Pref, -,rencc. - T	 t3 S G	 !".01

';^v I ri	 t^t^	 Word, - Conti acwt	 Req" mnwM - 49 CF R Port

^7 ,,,	* !,',̂O (US Wo Q - TWe 4 9 L) S CV 4 7123

S V%inrd ,'l - 49 C; F R }-r ;.l!"?

 (NIS Wof(I"I - 49 CFR P"1 11 21)

I;i Ryowl; annEggorl (ME %NuM) - 49 CPR W 10 Yj^

Dow	 WO-ul') - .19 FR pe'l l 1&n6

^ITPWIW -W Ny Vygq) - 41 Q  PW 1134;

'Nc.rd i , A 9	 PLI ^ I il 5

1	 i	 f7R FJI ,

AddWnai Prolsiow; for Equipriu.-TIt WnUaCIS WemHng SlOA00

•	 A	 -..i	 HOS V-Jr-ird. - 	 CF  I'xL I fi 36

Addiflonif Provisions, 
for 

Equipment Contrams ENceeWng 525.000

	

".!Illy F whAWIM"	 I.Vord) -

49 GFR Pan 19

AddWanal PrWskm for Equipment Cawnos Wnewng SluuMOO

joy -	 %Noq* - LA Q	 19 wNt Q'I
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Professional Services (AJE) Contracts

Provisions for all AIE Contracts

•	 ^ivl rti : ts2 ;;CS er' 1^;r,? _1 i:lr:, Vl (t€hS Word) - C:onlinutcr C:orrtsactual Requimments • 49 CFR Part
71

ESIrt 1f_;t ic3 rair,f;?J i^l^r t3e€1€€__)" A.',:! Of i +•}c„!	 Lr=i't?i:' ;'; (Ms Word) - 1)(le 49 U.S.0 -f _'3

•	 !!j;l+. `:^)!lt:]r:C;;t^ 3 .F y l:1l `	 :^ili r_'rrl !IS5P (MS Word) - 4^ CFI-R R af "b

•	 E_i.:t [ice r a!'ci ^!^'i:l^.: I;_ :11 L!	 :r 2; I (1: !^:4'!v IM5 Vlcrch 49 CFR Pa!t 20

•	 r	 _ 6 _`.'.':^tc_d	 is i_•'i:+'. - t 1S W;rrd	 G F R :'art 18 ?r

•	 '._^sC.i .^ 1
	

DE-)L- L'i e, -- (MS WO(d) 49 CTR P.-.rt 18 36

•	 I ^Er= ; Y I llur ;It1F^n: (MS VVJo€'d) - 49- CFR Purl 1A 36

•	 frt. .!; ^Inr;sl	 +..:Zv,:S& (MS `v OW) - 49 C[= Fd P^:f1 30

Additional Provisions for A/C Contr acts Exceeding 5 10,000

•	 }^"+r I7;1< .I '. . _3 ....-.f='_..1rn. 1 (ftN5 Word} . A9 (,FR Pall 18 36

Additional Provisions for A1E Contracts Exceeding S25,000

•	 _•_a i; :IYr31'C:1 t. ^.y,^.ri^+Cl ^f:f^?e1€'..i'_f^i ^•'-Fa:sE't 	 it€' #per %`_:',!I W.:al^ii '_?f:i^l 1tLv i.	 -._^i^-._C.rl1 {M J^^11Crt)^-

^g CFR Part ',;9

Additional Provisions for Equipment Contracts Exceeding $100,000
j-"sc1a:% A- r V;€^+l:,l^i;^{,^ !^'ollot i3 F , (_;;r^irc^= OO Word) - 4th C R f nit 18 3U(i)( 1z



IISTSO4-08-H-CT1235
Mcmormtdoin orAbveerntnt for EWR

Appendix 1)

MEMORANDUM OF AGREEMENT

API ENWX D

Newark Liberty International Airport (EWR)
Airport Terminal BAggxkc Screening Renovations

Technical Specification

A. TSA responsibilities with regard to the Individual Terminal Projects are listed below in sections
1.1 to 1.7. Many responsibilities are delegated to TSA contractors such as the EDS Original
Equipment Manufacturer (OEM), TSA Site Lead Contractor, and TSA Independent Validation and
Verification (1V&V) Test Contractor but ultimate responsibility resides with TSA.

1.1 EDS PLACEMENT

TSA will Install the EDS units, ETO screening equipment and arlcilary equipment at the designated
Airporl Terminal at a mutually agreed upon date, TSA through the EDS OEM or other TSA contractors
shall be responsible for coordinating and integrating activities regarding placemen' of EDS equipment
with appropriate TSA Staff and the Airport Baggage Handling System (SH5) team personnel.

1.2 INSTALLATION SUPPORT

1.2.1 Projact Management

The EDS OEM shall be responsible for providing technical support throughout the entire period 01
performance during the Terminal EOS installation Project. The OEM shall be responsible for all labor,
materials, equipment, and support services required for planning, managipg, and supervising all items
related to the installation of the EDS units and associated ancillary equipment.

1,2,2 Technical Support

TSA will provide technical support to the Project through existing contracts with the EDS OEM, TSA Site
Lead, and TSA Test Lead.

n The identified TSA Site Lead should be included in all relevant planninglproject meetings relevant
to TSA contributions to each Terminal Project. Project schedules and updates should be
provided to the TSA Site Lead to ensure TSA has timely and sufficient notice of deliverable dates.

The EDS OEM shad provide technical consultations to the TSA Project Team and Terminal
Project Manager Team regarding Project efforts that may include, but are not limited to.,
teleconferences; reviews of drawings and specifications: and exchanges of technical
documentation such as speci fications, manuals, and guides.

• TSA Testing Contractor shall support testing of the EDS units and their integration with the BHS
and will develop releva ri l test plans and reports that will be shared with the Project Manager,

• Support for the development and execution of the MOA in place between TSA and the PANYN.1
will be provided by TSA Office of Acquisition.

• Oversight and coordination of technical aspects of the Project will he provided by the TSA. Office
of Security Technclogy, Deployment Teary,

• Local TSA personnel shall support coordination of issues between TSA Headquarters and the
Project Manager as directed by the applicable Federal Security Director (FSO).
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Title fame }irate Contact Information
TSA PANYN) Project Tcrry.Spradlin@dtis.bov
Mana ger Terry S radlin T,9A Prai	 t Manager 571-227-4108
TSA Eastern Region Contracting Off icerTechnical JoliTi.ReedI@dhs.gov
Dc to nicni Lead John Reed Rc resemritive 571-227-1563
TSA Testing Atny.Recke&hs.gov
Coordinerar Anw Gccke TSA Test Coordint:(or 571-227-1261

tlhs.govConnie.T)lornion@tJhs.gov
TSA Acquisition Coil nic Thomton Consrwin g Officer_ 605-393-9191
TSA EWR FSD Point Raymond.Whalen`r@dhs.gov
orcontact Ruy Whalen LocM E-WR TSA Coordinator 973-3638-9044	 !
PANYNJ Overall
Project Point of	

I
GcnCRll Mwiager, Avindott jolivier(n panynj,gov

lr ofltacf	 '	 Jeanne Olivier Security & Tcchno 212-433-3726

1.2.3 Commissioning Services

TSA, through the EDS OEM and other TSA contractors, shall be responsible for all tabor, materials,
equipment, and support services needed to assemble, power up, configure, and install the EDS machines
into the required operational condition. The EDS OEM shall provide technical support, documentation,
and Installation of the EDS units and the associated local Baggage Viewing Stations (SVS) after
conri►mation that all pre-installation requirements have been met. The EDS OEM shall coordinate w0

the TSA Project Manager/TSA Site Lead, TSA Test Lead, and the Terminal Project Manager's contractors
to perform system testing. The EDS OEM shall provide these services within two weeks of receipt of a
written request from the TSA.

1.3 INDEPENDENT VERIFICATION AND VALIDATION (1V&V) TESTING

Mandatory testing for this system includes Site Acceptance Testing (SAT) for the EVS units following
installation; pre-Integrated Site Acceptance Testing following the integration of the EDS units with the
BHS affirmed through a Test Readiness Repoli (TRR): and Integrated Site Acceptance Testing (ISAT)
prior to TSA acceptance of the system for operational use. See table below for minimum lead time
requ+remertts for testing activities.

Test Activity Lead Time Needed
SSTP Input 90 days prior to projected ISAT date
SAT of EDS units 7 days prior to EDS OEM confirmalion of EDS unit's readiness
SSTP Denver 30 days	 rior to projected ISAT date
SSTP Review
MeeliD9 14 days prior to projected ISAT date
TRR 3 business days (not less than) prior to projected ISAT date
ISAT 3 business days (not less than) following successful TI RR

4.3.1. Site Acceptance Testing (SAT)

The EDS OEM and TSA Test Lead shall coordinate and conduct SAT testing on the EDS machines. The
EDS OE M shatl implement and coordinate testing by issuing a Test Readiness Notification (TRN) at least
7 days pnor to the scheduled IV&V testing. Passing SAT results are required to certify equipment
readiness for operational use in screening baggage. In the event that supplied EDS units cannot meet
SAT test requirements, TSA will ensure [hat any defects are corrected or that the EDS unit is replaced.

1.3.2. Site Spetific Test Plan Development (SSTP)
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TSA has arranged for its Testing Contractor to develop a Site S pe6flc Test Plan based on testing criteria
outlined in the TSA Checked Baggage Ins pection Systems Planning Guidelines and Design Standards to
be provided by TSA The SSTP will be based on the Terminal Project Manager responses to an SSTP
questionnaire to be completed within 90 days of Integrated Site Acceptance Testing, The SSTP shall be
delivered to the Terminal Project Manager 30 days in advance of projected ISAT start-up. The TSA Test
Lead and Site Lead shall participate in an SSTP review meeting no less than 14 business days prior to
the projected tSAT start up to ensure that all Project Team concerns and questions about the ]SAT test
plan are resolved and to coordinate logistical and technical needs.

1.3.3. Integrated Stile Acceptance Testing (?SAT)

Scheduling and Coordination. Construction schedule including the ISAT start date(s) and duration(s)
shall be shared with the TSA Site Lead at 120, 90, 60, 30, and 14 days from the anticipated ISAT start
date. This schedule shall be distributed each time changes are made to the ISAT start dale and/or
duration. Changes made to the schedule within two weeks of the planned fSAT start date may relieve
the TSA of the obligation to begin testing within three business days of the TRR. in this situation, the
ISAT start date could depend on TSA's testing workload and resource allocation_

Test Results and Reports:

Testing results will be shared in hard copy formal with the Terminal Project Manager and the PANYNJ
Program Manager through the local TSA Point of Contact. Test results will identify any security, efficlency
or safety concerns. There are three (3) possible test outcomes.

Pass -- System meets TSA P&C Requirements:
Defects Pound — TSA will staff the system but further work needed to correct defects;

n Failed — TSA will not staff the system; Contractor should resolve issues as published and prepare
for re-testing.

1.4 INTEGRATION SERVICES

1.4.1. BHS Support

The EDS OEM $half assist the Terminal Project Manager's BHS contractor to establish digital and serial
communication for the EDS units. Once communication between devices has been established, the EDS
OEM shall provide the following support and integration services

+ Assist the BH5 contractor to obtain efficient EDS operation.
n 	 Provide on-site Integration Engineer Support Services to facilitate the entire integration effort with

the BHS,
Be available la support system testing and validation conducted by in-hoUss staff or external
contractors including Site Specific Test Plan (SSTP) for the Integrated Site Acceptance Test
(ISAT) and pre-ISAT project testing and throughout the planning phases including the issuance of
the ISAT TRN and TRR

•	 During initial sys!ern operations run of live checked baggage, provide technical assistance as
requested by TSA and/or the Terminal Project Manager.

1.4.2. Software and Hardware

Following SAT and throughout the integration effort, the EDS OEM shall install and test the required
software and hardware to allow for digital and serial communication between the EDS and the BHS PLC
if required. Functionality of the EDS BHS interlace hardware and software shall be verified by the EDS
OEM at the interface box prior to working with the BHS contractor to ensure a proper operating PLC
interface and to avoid delays.

1.5 SYSTEM NETWORKING
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1.5.1 Network infrastructure

The EDS OEM shall provide required patch cables and miscellaneous hardware to inte rface between
network patch panel and EDS OEM supplied networking components.

1.5.2 Network Services

The EDS OEM shall provide: [raining for TSA staff; coordination and support for TSA and tesling
certificalion; and resources to conduct installation, lasting, and inilial operational support for networking.
No other network may interface with the networked airport screening solution. The implemented
assigned network for operation shall be an isolated, stand-alone network

	

1.6.	 TRAINING

TSA will provide training for TSA screening staff on the operation of the EDS and ETD equipment

	

1.7.	 MAINTENANCE

Upon successful completion of SAT Testing for each unit, TSA will maintain and repair the EDS and ETD
units throughout their tifecycies.

B. PANYNJ AND DESIGNEE TERMINAL PROJECT MANAGER RESPONSIBILITIES with regard to
the Terminal Projects are listed in sections 2.1 to 2.5 below.

2.0 DESIGN

The Terminal Project Manager will undertake completing the 100% design of a baggage screening
solution for its respeclive Terminal(s), which meets the needs of the Airport, Airlines and TSA FSD. The
Project Manager shall submit design at 30%, 60% and 100% intervals to TSA for review. The Project
Manager shall respond to TSA design review comments promptly and in writing,

2.1 EtDS PLACEMEN T

The Project Manager shall ensure that the Project site will be ready to accommodate the installation of
the EOS and associated equipment. The Project Manager shall be responsible for providing rigging
oversight activities, and shall provide adequate protection to the EDS machines and to the airport
infrastructure during any and all ED's movements The Project Manager shall coordinate with the EDS
OEM to integrate all activities regarding placement of ED's equipment. The Project Manager sh0
provide reasonabie measures to protect the EDS and ETD equipment from damage in the screening
area.

2,1.1 Silo Readiness and Storage

The Project Manager shall confirm site readiness to receive EO's units to the TSA Site Lead no later
than 10 business days prior to requested delivery date. Site readiness shall address availability of
permanent power; removal of obstacles to the rigging path; and adequacy of physical environmental
conditions wilnin the delivery area that meet EDS OEM standa,ds for protecting the EDS units. The
Project Manager sha11 provide secure storage for the ED's units and ancillary equipment if site conditions
at the time of delivery do not provide adequate protection. The Project Manager shall provide secure
storage space for hardware associated with EO's integration and multiplexing until it can be installed by
EDS OEM Integration Support Staff.

2.1.2 Rigging Services

4
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The Project Manager Team will be responsible for providing rigging path verification, ingress path, andlof
structural analysis. If required, the Project Manager Team will remove and replace any walls, windows.
glass, doors. or otter physical barriers in support of rigging activities.

2.2 INSTALLATION SUPPORT

2.2.1 Power Requirements

The Project Manager wi4 provide terminations to the EDS for electrical power. The Project Manager will
be responsible for providing all infrastructure power requirements including separate metering, if
applicable. the Project Manager will design and install ail power requirements to termina? locations within
the OSR room, ETD room, and at E DS locations. The Project Manager will provide cabling from
lerminations to EDS equipment. The Project Manager shall attest to the avairability of power supply to
adequately support the EDS and associated equipment in accordance with OEM specirications and be
liable for damage to this equipment resulting from inlentional deviations to accepted sower supply
conditions_

2.2,2 Commissioning Services

The Project Manager will be responsible for obtaining all other infrastructures as stated in the
Memorandum of Agreement between the TSA and the PANYNJ and not mentioned in Section 2.2.1 to
support EDS operations and maintenance.

2.3 INTEGRATION SERVICES

The Project Manager shall ensure that the SHS Contraclor coo rdinates with EDS OEM in support of
integration activities (e.g. installation and testing the required software and hardware to allow for digital
and seribl communication between the EDS and the 8HS PLC) as needed. Terminations to the EOS for
BHS PLC communication shall be performed by the BHS contractor.

2.4 NETWORKING

2.4A. Network Infrastructure

The Project Manager will design and install all communication conduit, fiber, etc. as required by the EDS
OEM's design criteria for the EDS and EDS networking system, including but not limited to connectivity of
the remote OSR Room, ETDlResclution area, and the Baggage Control Room as required- Exact
parameters will be reviewed at Project start-up by TSA. The Project Manager will provide cabling and
network patch panels in TSA control rooms, M search areas, and the TSA network room as determined
by the network design conducted in conjunction with the Project Manager, The EDS OEM shall provide
required patch cables and miscellaneous hardware to interface between network patch panel and EDS
OEM-supplied networking components. The Project Manager will provide all electrical outlets to support
installation and operation of a fully multiplexed explosive detection system,

2.4.2. Network Services

No other network may interface with the networked airport screening solution. The implemented
assigned network for operation shall be an isolated, stand-alone network.

2.5. IVBV-TESTING SUPPORT

The Project schedule shall allow for sufficient time to conduct mandatory testing of the SDS units Slier
installation and integration. The project schedule shall also factor in minimum lead times for notification
of readiness for testing (7 days for SAT; 3 days for TRR; and 3 days for ISAT.) The Project Manager
shall identify operational windows in time in which testing activities can be accomplished. Testing
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activities will normally be scheduled for normal business days (Monday-Friday) and should not include
holidays unless previously agreed to.

2.5.1	 Site Speck Test Plan (SSTP)

The Project Manager shall ensure that information needed to develop an accurate SSTP is provided to
TSA Test Lead at the earliest opportunity, but no later Than 90 days prior to requested testing date. Such
documentation includes,

• BHS Specifications
• Controls Description and/or Description of Dperabon (if both exist then provide both)
• E-Stop Zone Drawings
• BHS Drawings Plan and Elevation views
• Phasing Plan Narrative and Phasing Plan Drawings
• Construction and Testing Schedule

All drawings shall be clearly visible and readable when plotted on Arch D Size Stock All documents
shall be submitted electronically (e.g. text documents in MS Word or PpF and drawings in AuioCAD
(.dwgJ or PDF.)

Any system constraints that will prevent compliance with TSA testing and performance crlleria should be
disclosed as far in advance as possible to allow for evaluation of applicable waivers. Any restrictions on
system availability and accessibility for testing shall be disclosed. Cutover plans including any phasing
plans that will affect the Testing Contractor's ability to test the full system from ticket counters through the
outboundlsartation system shall also be disclosed to allow for the development of an accurate SSTP,

The Project Manager wit) have the opportunity to review and comment on SSTP in advance of testing.
Comments and/or questions should be directed to the TSA Project Lead and the TSA Site Lead.

2.5.2. Test Readiness Report (TRR)

This pfe-ISAT activity is conducted by TSA Site Lead in coordination with the Airpor, Project Team
(typically the 8HS Contractor,) The purpose of this testing activity is to assure TSA of site readiness for
ISAT and is a precursor for TSA authorization for TSA Test Lead to deploy, The Project Manager Team
will be provided TRR data sheets by the TSA Site Lead. BHSICSIS configuration and operation shall be
in final form intended for bag screening operations. Unless mutually agreed to, changeslimorovements to
BHS/GBIS between TRR and ISAT are not authorized. The Project Manager Team must address
security and efficiency defects found during TRR and be prepared to implement mutually agreed upon
corrective actions prior to ISAT.

Required input from the Project Team will include:

Functional Testing Documentation; Testing authentication must be clearly reported and show every
test with bag ID and declared status on printed EDS FDRs (Field Data Reports) and resulting bag
destination. Ledger forms Should show test date, type of lest, identification of bag destination location,
and ID number of the bags arriving at that location. Sample ledger forms will be provided in the SSTP.

n These reports should be organized and indexed in a loose-leaf binder(s)
• Each lest shall conclude with an indication of successfully passing the required criteria of 8HS

specification and testing criteria and if conflict or failure exists. then so indicate with an
explanation.

• Presentation of completed testing and TRR required documentation to TSA Site Lead not less
than 7 business days prior to anticipated Pre-ISAT date is required.
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Sort and Rate Test Observation. Sufficient numbers of test bags (no less than 100 lest bags per EDS)
will be utilized to "stress` the BHSICBIS as would occur during peak operating times. Test bag set profile
should be similar to Battelle profile.

• A real-time observation by TSA Site Lead of a global BHS/CBIS Sort and Rate Test using clear
and suspect bags is required.

• All EDS equipment must be operational.
All baggage entry points must be utilized.
After a successful TRR, TSA Deployment Lead approves start of ISAT testing and TSA Testing
Contractor Team normally arrives at alrpdrt within 3 business days

2.5.3. Logistical Support Needs: The Project Manager shall identify any logistical or sup port needs
thar will impact TRR and )SAT testing, to Include:

• any process needed to obtain sufficient baggage tags should the system use IATA baggage
tracking mechanisms.

• any process needed to obtain airport badgeslaccess for TSA Testing Contractor's personnel,
•	 availability of baggage handling support for testing activities; and
•	 availability of support for delivery and secure storage of the TSA Testing Contractors test bags

for ISAT (100 bags per EDS.)

2.5.4, ISAT Tosting: The TSA's Testing Contractor wilt meet with the Project Manager Team at least 30
days prior to testing to coordinate the conduct of ISAT testing. The TSA Test Lead and the Project
Manager Team will finalize details relaling to the scheduling and duration of the testing. (Generally allow
1.5 days per EDS line and 1,5 days per each system Sort Testing and Rate Testing.)

3.5.5, Test Results and Reports

In the event of a Defects Found or Failed result during TRR or ISAT testing, the Project Manager Team
shalt report corrective actions to be applied and the timeline associated with said corrections If
constructed system fails testing, TSA will work with the Project Manager Team to identify corrective
solutions. TSA is not obligated to acce p t or operate a baggage screening system that does not meet the
minimum test standards.

2.5.6. Post ISAT and Rua-in Activities: The TSA Site l ead wilt conduct 30-day operational ru-7-in
observations of the system following successful ISAT testing.

The airportlairtinelauthority shall provide a written response outhninq corrective actions that will 15e taken
due to outstanding deficiencies, issues, and action items identified in the Test Report within three (3)
months.

11 is essential for the continued secure and efficient operation of the CBIS that changes to the system are
evaluated, reviewed and approved before they are implemented Changes made to the system
subsequent to ISAT should be coordinated and approved in advance with TSA Deployment Team.
Failure to do so will lead to TSA decertification of the baggage screening system. In some cases the rSA
Testing Contractor will need to evaluate proposed changes to determine it they constitute modifications
sufficient to warrarli the development of a new SSTP and re-testing.

The following procedure is to be followed for all changes to CBIS systems other than those required for
normal routine and periodic maintendncelrepairs to the system. The airponlalrlinelauthority responsible
for the system shall assemble a package of information for submittal to TSA Office of Security Technology
which includes the fallowing minimum information.

• Written description of alt physical and programming changes to the system
• Reason for proposed change

Anticipated impact to system operations (i e_ increased throughput, ►owered tracking tosses,
etimination of bag jams)

• Drawings showing affected areas



HSTSO4 -08-1 . 1 -CTI 23 5
Memorandum oi' Agreement for E W R

Appendi.x D
• Any potential security, tracking or efficiency impacts, including impact on manpower or

operations
• Proposed date of changes

Willingness of the airpor, or airline to pay for the changes to the system

This package shall be delivered to the applicable TSA FSD who shall review the package, adding any
comments that he/she may have and forward the package to TSA Office of Security Technology,

The TSA Office of Security Technology will review the package. Once the review has been completed,
the Office of Security 'technology shalt notify the airport/airlinelauthorily and the applicable TSA FSD of
the recommendations and testing requirements for the system changes.

R



EXHIBIT C

Letter of Credit Terms and Conditions

For the purposes of subparagraph (a) of Paragraph 36 of the Supplemental
A greement (the "Agreement' s ) between The. Port Authority of New York and New Jersey

r (the "Port Aut)ority') and Continental Airlines, Inc. (the "Lessee") to which this Exhibit
C is attached, a 'Letter of Credit' shrill mean in the sinottlar each of and 'LeHer of
Credits' shall mean in the plural all of the letter of Credits which may be delivered by the
Lessee to the Port Authority as security for its obligations pursuant to the provisions of
subparagraph (a) of Paragraph 36 of the Supplemental Agreement and which meet all of
the requirements set fortb:

The Lessee shall deliver or shall cause to be delivered to the Port Authority a
clean irrevocable Letter of Credit issued by a banking institution satisfactory to the Port
Authority and having its main office within the Port of New York` District, in favor of the
Pori Authority in the amount of the demand by a qui tom person pursuant to the
provisions of subparagraph (a) of Paragraph 36 of the Agreement. The form and terms of
such Letter of Credit, as well as the institution issuing it, shall be subicct to the prior and
continuing approval of the Port Authority. If requested by the Port Authority, said Letter
of Credit shall be accompanied by an opinion of counsel for the banking institution that
the issuance of said clean irrevocable Letter of Credit is an appropriate and valid exercise
by the banking institution of the corporate power conferred upon it by law. Each Letter
of Credit shall provide that it shall continue until the last day of the sixth full calendtu
month occuiTing after the .final adjudication, settle,rnent or other resolution of such
demand. Such continuance may be by provision for automatic renewal or by delivery to
the Port Authority of a substitute letter of credit satisfactory to the Port Authority and
meeting all [lie requirements set forth in this 1~xhibit C in stn amount so that at all times
until the final adjudication, settlement or other resolution of such demand the Port
Authority shall have a Letter of Credit or Letters of Credit in the amount of such demand.
Upon notice of cancellation of a Letter of Credit the Lessee agrees that unless, by a date
twenty (20) days prior to the effective date of cancellation, the Letter of Credit is replaced
by another Letter of Credit satisfactory to the Port Authority, the Port Authority may
draw dotivn the full amount thereof and thereafter the Port Authority will hold the same as
security of the Lessee's obligations under subparagraph (a) of Paragraph 36 of the
Agreement, as applicable until the final adjudication, settlement-or other resolution of
such demand. Failure to provide such Letter of Credit at any time until the completion of
the Project and successful completion of the TSA EDS systems test conducted by the.
TSA, which is valid and available to the Port Authority, including any failure of any
banking institution issuing any such Letter of Credit previously accepted by the Port
Authority to make one or more payments as may be provided in such Letter of Credit
shall be deemed to be a breach of the Supplemental Agreement or of the Terminal C
Lease, as described in and pursuant to subparagraph (a) of Paragraph 36 of the
Supplemental Agreement, on the part of the Lessee. No action by the Por gy. Authority
pursuant to the terms of any Letter of Credit, or receipt by the Port Authority of fonds
horn any bank issuing any such Letter of Credit, shall he or be deemed to be a waiver of

A



any default by the Lessee under the terms of the Supplemental A greement and all
rernedics under the Agreement of the Port Authority consequent upon such default shall
not he affected b y the existence of n recourse to arty such Letter of Credit.

P
For zhe Port Authority

Initialled:

For the Lessee

1J



For the Port Authonty

STATE OF NEW YORK 1
) ss.

COUNTY OF NEW YORK )

On the 08 z^—' day of —Suiy	 in the year 201bcfroreie, the undersigned, a Notary
Public to and for said state, personally appeared ^ eL vl -(-, Af c % yr

personally known to me or proved to ttte on the basis ofsa isfactory evidence to

be the individual whose name is subscribed to the within instrument and acknowledged to
me	 that	 he/she/they	 executed	 the	 same	 in	 his/her/their	 capacity	as
for The Port Authority of New York and New Jersey, and that by hisiher/their signature
on the i nstru ment, the individual. or the person upon behalf of which the individual(s)
acted, executed the instrument.

(notarial seal nd stain

MICHAEL F. SCHMIDT
Notary Public, State of New York

No. OISC6118149
Ouelified to New York County

For the Lessee	 Commission Expires November 1, 2O —m—

STATE OF ^^ R3	 )

ss.

COUNTY Of

On the	 day of	 in the year 2010, before Ire, the undersigned, a
Notar}'	 Public:	 in	 and	 for	 said	 state;	 personally	 appeared
/-A-) . !'yN^ personally known to me or proved to me on the basis of s at isfactory
evidence to he the individnal(s) whose narrte(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/thcv executed the same in his/herhheir
capacity as•_<,• T/f^ S^c^>'Frn Qf;^,^^t^y^^,,r^+}raGr(l^, 	 that by his signature on the
instrument, the individual or the person upon behalf of which the tndivid:ia) acted,
executed the instrument.

L^^^;r^ -
(notarial seal  and stamp

JUDITH A. DABNFY
R NOTARY PUBLIC

STATE OF TEXAS
os	 COMM. EXPIRES 06.25.2011
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